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The above Work U defigned for the use not only of the legal profession, 
but also of Secretaries, Directors, and Kanagers of Companies. 

In carryixig on the bucdnesB of a Company, questions of law and practice are 
of constant occurrence, e,g,, as to the meaning of the articles of association and 
as to the rights and duties of the directors and others under the same ; as to 
transfer and forfeiture of shares; as to increase and reduction of capital ; as to 

5 reference shares ; borrowing ; general meetings ; proxies ; polls ; power of 
irectors ; dividends ; form of contracts ; effect of resolutions, &c., &c. The 
answers to such questions will, in most cases, be found in the pages of this 
work. Again, where it is proposed to issue debentures or preference shares, 
or to reconstruct, with a view to extending the objects of the Company, 
returning capital, creating preference shares, &c. ; or to amalgamate, &c., it is 
important to know what course other Companies have adopted in similar cir> 
cumstances and to see the forms used by tibem. Such knowledge, in many 
cases, affords suggestions, the result of practical experience, which are of great 
value. The pages of this work contain many such records and forms. 

Among other things the work contains : — Forms of articles of association of 
various kinds. These articles include all the ordinary and many special 
clauses, and to each clause is subjoined a note explaining its effect, and refer- 
ring to the statutes and legal decisions : carefully settied forms of notices of 
calls; of forfeiture of Shares; of ordinary meetings ; of meetim^s to pass special 
resolutions, and for other purposes ; for delivering to the registrar of^ joint 
stock companies; in contemplation of reconstruction, amalgamation, and 
winding-up, &c., &c. Precedents of resolutions for the alteration of articles o^ 
association ; for increase of capital ; for the creation of preference shares of all 
kinds ; for reduction of oapiti^ by division of assets and otherwise ; for 
redemption of debentures ; as to the issue of share warrants, &c., &c. ; forms 
of agreements for the purchase of property by companies; for the appointment 
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It may be considered » perfect vads meeum to the man fdhtmamm of Ike 
present period as indispensable as it is TahiaUe from the eHdent |iaiiialslim^ 
and sorapnloos care and ability di^layed by Mr. Palmer in tfae eompilataoB 
and arrangement of the snbjects treatod.''^T%« BaUvxKy Beeord, May Sj 1877. 
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To those concerned in getting np Compames, the tt'^^'TT gbcn by Mr. 
Palmer must be very valnable, becMise he doea not confine InmBelf to bare 
precedents, bnt by intelligent and learned commentary li^ts up, as it vcte, 
each step that he takes. The Tolnme before na is not therefovs a book of pie- 
cedents merely, bnt, in a greater or less d^pcee, a treatiae on fiertain poctums 
of the Companies Acts, 18^ and 1867. There is an elaborate index, and the 
work is one which must commend itself to the Pnrfwiiim ** — Law lYmev, 
June 9, 1877. 

" The precedents are, as a role, exceedin^y well drafted .... All tbe 
notes have been elaborated with a thoroughly scientifie knowledge of tlie prin- 
ciples of Company Law, as well as with copious references to the cases sob- 
stautiating the principles. Many aathors, from indolence it may be, or 
perhaps incapacity, fed! into the failing of making their books so dcmentary 
as to DC of little or no service to ConnseL Mr. Palmer has steered very wide 
of such a fault as this. We ventnre to predict that his notes will be found cd 
great utility in guiding opinions on many complicated qnestions of Law and 
Practice. The introductory notes on Deboitures are pazticolariy wdl workod 
up . . . " — Law Journal, June 23, 1877. 
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These notes show mudi care and industry, and contain information whid 
it is pai-ticularly useful to have collected .... The pveeedeots we have 
gone through are generally speaking dear and practical • . . The forms ol 
articles are also concise and well arranged. . . . On the whole, we think 
that the work is a valuable addition to the conveyancer's library." — SoUeUar*' 
Journal, October 27, 1877. 
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Notwithstanding the treatises, which have already appeared on tbe 
subject, there had never to our knowledge, been any attempt to coDeet and 
edit a body of forms and precedents ezdusivdy relating to the formatioii, 
working, and winding up of Companies. This task Mr. Palmer has taken in 
hand, and, we are glad to say, with much success. Not only the draftsmen, 
but Secretaries, Managing Directors, and other Oflbnals will find in this 
Volume varied precedents and forms which cannot fail to be of the greatest 
service to them . . . The author has evidently not been sparing of laboor, 
and the fruits of his exertions are now before the legal pmfeaaon in a work 
of great practical utility." — Law Magaaine, February, 1878. 



Second Edition, price Is. ; orhy 'pfM, 1& Id. 

BT THB SAME AUTHOR, 

PRIVATE COMPANIES; 

OB, 

How to Convert your Business into a Private 
Company, and the Benefit of so doing. 



^ 



r^firiTi-rrwxTcs a -fcTTk arkxro 110 nXTA'Wm^'RV T.AW T^XTnTI'V 'W O. 




C. i«.e 




Ow . u .K • ] 

P /73/ / 



THE 



SHAREHOLDERS' AND DIRECTORS' 
LEGAL COMPANION: 

EVERY-DAY LAW AND PEACTICE 

FOB 

PROMOTERS, SHAREHOLDERS, DIRECTORS, SECRETARIES, 
CREDITORS, AND SOLICITORS OF COMPANIES, 

UNDBB 

THE COMPANIES ACTS, 1862, 1867, and 1877. 



By FEANCIS B. PALMEE, 

07 THB INNER TEMPLE, ESQ., BARRISTBR-AT-LAW, 

AuTHOB OF ** Company Precedents," and " Pjuvatb Companies,'* 



^^<^-^^'^^c^ 



JUL \S76 



LONDON : 

STEVENS & SONS, 119, CHANCERY LANE, 

HaiD ^nWsftns ant JSooivtHni!. 

1878. 



LONDON: 
B&ADBDRY, AONEW, & CO., PRINTERS, WHITEFRIARS, 



1 



PEEFACE, 



The object of this work, as may be gathered from the 
title page, is to snpply promoters, shareholders, directors, 
secretaries, creditors, and others with information upon 
the many legal and practical questions which commonly 
arise in connection with companies. 

In England alone there are many thousand companies, 
formed under the Act of 1862, now carrying on business. 
The capital invested in these companies amounts to 
several hundred millions sterling,* and the number of 
such companies increases at the rate of more than a 
thousand per annum. 

Moreover, Acts in terms almost identical with those of 
the Companies Act 1862 are in force in India, Australia, 
"New Zealand, and Canada, and large numbers of limited 
companies have been and are from time to time being 
formed under those Acts. 

In these circumstances, it is obvious that the number 
of persons connected with, and the interests involved in, 
such companies must be very large. 

No apology therefore seems necessary for the publica- 
tion of a work which seeks to convey to such persons 
practical information in a concise and intelligible form. 

The following abbreviations are used : — 

The Companies Act, 1862 (25 & 26 Vic. c. 89) is re- 
ferred to as " the Act of 1862." The Companies Act, 
1867 (30 & 31 Vic. c. 131) is referred to as " the Act of 
1867." 

The Author's work on Company Forms and Prece- 
dents is referred to as ** Company Precedents.*' 

FEANCIS B. PALMER. 

5, Nbw Square, Lincoln's Inn. 
April, 1878. 

* See Appendix to the Report of the Select Committee on the Com- 
panies Acts 1862 and 1867. Session 1877. 



TABLE OF CONTENTS. 



paoij: 
Preliminary ... 6 


PACK 

Amendments • . .43 


How a Person may become a 




Polls 


44 


Shareholder . . . 


7 


Votes and Proxies 


47 


Certificates of Title . 


9 


Adjournment . . • . 


49 


Liability of Shareholders . 


10 


Special Resolutions 


50 


Transfer of Shares 


11 


Irregularities in internal 




Share Warrants . . . 


13 


matters • . . • 


52 


Death of Shareholder . 


13 


Secretary .... 


53 


Bankruptcy . ... 


li 


Solicitor . . . . 


54 


Marriage of Female . 
Calls 


15 
15 


Reserre Fund . 
Dividends . . . . 


54 
54 


Forfeiture of Shares . 


16 


Accounts .... 


55 


Lien . . ... 


17 


Audit 


56 


Increase of Capital 

Stock 


17 
19 


Notices .... 
Minutes of Proceedings . . 


56 
58 


Reduction of CapitAl . 
Directors . . . . 


20 
20 


Name .... 
Seal 


60 
61 


Qualification of Directors . 
Remuneration of ,, 


21 
22 


Registration Office 
Register of Members . . 


61 
63 


Proceedings of ,, 
Powers of ,, 
Exercise of Powers . , 
Borrowing , , . . 
Manager . . . . 
Committees . . . . 


22 
24 
27 
28 
29 
29 


Books .... 
Returns and Notices to Regis- 
trar 

Formation of Companies . 

(Preliminary Agreement, 
Memorandnm, Articles^ 
Prospectus,') 


64 

65 
69 


Contracts .... 


30 


Inducements to formation of 




Bills and Notes . . . 


32 


Companies . 


78 


Conveyances, Leases, &c. 


83 


Winding up . . . . 


81 


Bribes and Commissions . • 


35 


Hints to Creditors 


87 


General Meetings 


36 


Company Stationers . . 


92 


Proceedings at General Meet- 




Table A .... 


93 



ings 



39 



Index 



. 109 



THE 

SHAREHOLDERS' AND DIRECTORS^ 
LEGAL COMPANION. 



PBELIMINAEY. 

The Companies Act, 1862, permits of the formation 
of companies of three kinds: (1) limited by shares, (2) 
limited by guarantee, (3) unlimited.* 

In this work it is intended to deal exclusively with 
companies limited by shares, and accordingly in tiie fol- 
lowing pages the expression 

** a company" means a company limited ly shares. 

A company is a body corporate, i.e., an artificial person 
created by law. It comes into existence,! upon the issue 
by the Registrar of Joint Stock Companies of a certificate, 
stating its name, and that it is incorporated, and it con- 

* Unlimited companies are rarely formed. Companies limited by 
guarantee seldom average more than two or three per cent, of those 
formed each year. Those that are formed are generally law societies, 
chambers of commerce, trade protection societies, and other similar 
associations intended to be supported by the annual subscription of 
members. Such societies can, and usually do, procure a licence from 
the Board of Trade (sec. 23 of the Act of 1867) to register without 
using the word Limited. Thus, a law society will register as '*The 
Incorporated Law Society of Middlemarch." For memoranda and 
articles of association of such societies, and information as to the 
formation thereof and the mode of securing the Board of Trade s 
licence, see "Company Precedents." Since the decision m Ex parte 
HargrovCf 10 Ch. 542, that mutual insurance associations consisting 
of more than twenty persons are illegal unless registered, a considerable 
number of such associations have been registered as companies limited 
by guarantee, and a few as unlimited companies. 

t For full particulars as to the mode of forming a company, see 

infra, p. 69, et seq. 

i 



6 THE REGULATIONS. 

tinues to exist until it has been dissolved in accordance 
with the provisions of the Act of 1862. 

Every company has its " Memorandum of Association," 
which upon its formation is registered with the Eegistrar 
of Joint Stock Companies, and remains in his custody : it 
states {inter alia) the name of the company, its objects, and 
the amount of its capital. A company exists only for the 
objects set forth in its memorandum of association. 

In addition to this document most companies have 
" Articles of Association " (also registered), which contain 
a series of rules for the regulation of the business, and the 
determination of the respective rights, duties, and powers 
of the shareholders, directors and officers of the company. 
Those companies which have not got articles of associa- 
tion, are governed by the regulations contained in the 
Table marked A in the Pirst Schedule to the Companies 
Act, 1862. A copy of Table A will be found in/ray p. 93. 

Where a company has articles of association, they 
generally contain a clause declaring that ** Table A shall 
not apply to this company,'' and accordingly in such case 
Table A has no application. But in other cases the 
articles of association only contain a small number of 
rules, and provide, that subject to these rules Table A 
shall apply, or at any rate do not exclude Table A. In 
such cases the company is governed by its articles so far 
as they go, and in other matters by Table A, for Table A 
applies so far as it is not expressly excluded. In the 
following pages the expression 

"THE EEGULATIONS '^ 

of the company, means the regulations which in each case 
may happen to be applicable, whether the same are 
articles of association entirely excluding Table A, or 
Table A, or articles only in part excluding Table A. 

Section 19 of the Act of 1862 provides that: A copy of 
the memorandum of association having annexed thereto the 
articles of association, if any, shall be forwarded to every 
member at his request on payment of the sum of one 
shilling, or such less sum as may be prescribed by the 
company for each copy. In default the company incurs a 
penalty for each offence, not exceeding one pound. Every 
shareholder ought to procure a copy of the memorandum 
and articles of association of his company. 



MEMBERSHIP. 7 

HOW A PEESON MAY BECOME A SHAEEHOLDEE. 

The expressions, '' a shareholder in a company/' and 
** a member of a company," are synonymous in the case of 
a company limited by shares. Every shareholder is a 
member, and vice versd, 

A person may become a shareholder in three ways :— - 

1. By subscribing [i,e, signing] the memorandum of asso- 
ciation. 

2. By agreeing with the company to take a share or 
shares. 

3. By taking a transfer of a share or shares. 

As to (1). A form of memorandum will be found infra, 
p. 73, and it will be seen that the subscribers agree to 
take the number of shares set opposite their respective 
names. This document having been registered, each of 
the subscribers is legally entitled to the number of shares 
set opposite his name, and he may call on the directors to 
issue to him certificates of title to such shares, and in the 
absence of agreement to the contrary is bound to pay for 
the shares in cash when called on to do so. 

As to (2). This is the mode in which most persons be- 
come shareholders. The agreement is generally come to as 
follows : — 

(a) The applicant signs and sends a letter in these 
terms: — 

To the directors of the Company Limited. 

Gentlemen, — Having paid to the Company's credit at the 

" of- 



Bank the sum of being a deposit of per share 

on [10] shares in the above Company, 1 hereby request you to 
allot me that number of shares ; and I agree to accept the 
same or any less number that may be allotted to me. 

(h) The company {i.e., the directors acting on its behalf) 
allots shares in accordance with the application, and notice 
is sent as follows : — 

The Company Limited. 

Sir, — I am directed to inform you that in compliance with 
your application dated, &c., 10 shares of £10 each m the above 
Company have been allotted to you. I am, &c., 

Secretary. 

Such letter requires a 1(^. impressed stamp. 



8 MEMBERSHIP. 

The applicant is not bound until the letter giving him 
notice of allotment is posted. Up to that time he may 
write and retract his application, and if he does he will be 
entitled to have the deposit returned. 

This is not the only way in which the agreement may 
be come to, e.ff, : If the secretary, or a director, or some 
other person authorised to act on behalf of the company, 
offers a person shares, and such person accepts the offer, 
he is bound. 

As to (3). Many persons acquire shares by purchasing 
them from shareholders either directly or through the in* 
tervention of a broker. In such case the vendor in due 
course executes a transfer of the shares to the purchaser. 
See form of such a document Table A, cl. 9; and the transfer 
having been presented to the directors for registration 
will be registered by them, and the name of the trans- 
feree entered in the register of members as the holder of 
the shares specified in the transfer. The same course is 
taken where the transfer is made gratis. See further, as to 
transfer, infra, 'p, 11 et seq. 

Any person may become a shareholder, unless of un* 
sound mind, an infant, a married woman not contracting 
in respect of her separate estate, or otherwise incapaci- 
tated. 

A married woman may, however, become a shareholder 
in her own right, so as to bind her separate estate where 
the contract to take the shares is made on the credit of her 
separate estate, provided that the regulations do not ex- 
clude married women from being shareholders. 

In such case, in the letter of application for the shares^ 
the married woman should say, ** 1 make this application 
upon the credit of and so as to bind my separate estate.'' 

Moreover, under section 4 of the Married "Woman's 
Property Act, 1870 (33 & 34 Yic, c. 93), where a 
married woman, or woman about to be married, is entitled 
to any paid-up shares, she may apply to the company to 
register the same in her name, or intended name, as a 
'* married woman entitled for her separate use." In such 
case the company must investigate her title, and if no flaw 
appears, must register accordingly. In default the Court 
will issue a mandamus. 

A firm may become a member, and so may a company, 
or other body corporate, provided the taking of shares is 



CERTIFICATES OP TITLE. 9 

within its objects. In the case of a company under the 
Act of 1862, this depends on the objects clause of the 
memorandum. If that expressly or impliedly authorises 
the company to take and hold shares in another company, 
it will be legal so to do. See further, Company Precedents, 
p. 107. 

OEETIFICATES OF TITLE. 

Tbe regulations of a company almost always give a 
shareholder the right to call upon the directors to issue to 
him a certificate of title to his share. See Table A, cl. 2. 
See also sec. 31 of the Act of 1862. The document is 
usually in these terms : — 

The Company Limited. 

This is to certify that A. B. of is the holder of 

shares numbered to inclusive in the above named 

Company subject to the articles of association thereof, and 

that the sum of £ has been paid up upon each of the said 

shares. 

Given under the common seal of the said Company this 
day of . 

The common seal of the Company was hereunto affixed in 
the presence of 

Countersigned —^ Secretary. 

For other forms see ** Company Precedents,'* p. 319. 

These documents are a great convenience to shareholders, 
and persons dealing with them, for the company is bound 
by its statement in the certificate, and if the certificate is 
untrue, whether intentionally or accidentally, any person 
acting on it can compel the company to pay any damage 
incurred. 

The convenience of a certificate is, that the shareholder 
who wants to sell or mortgage his share, can at once pro- 
duce it as evidence of his title. There is no need, as in 
the case of real and leasehold property, to go into a history 
of the property, and consider who were the previous 
owners. The certificate is suflScient. As, however, the 
regulations very commonly give the company a lien (mfra, 
p. 17), and restrict the right of transfer {infra, p. 11), a 

B 3 




10 LIABILIXr OF SHAREHOLDER. 

purchaser or mortgagee before parting with, his money will 
do well to ascertain that there is no difficulty as to transfer. 
The certificate requires no stamp. 

LIABILITY OF A SHAREHOLDER. 

A shareholder is liable to pay up the full nominal amount 
of each of his shares, or so much thereof as shall not have 
been paid up by a previous holder. 

Thus if A. applies for and accepts an allotment of say 10 
shares of £10 each, he will be liable when called on to 
pay the company £10 per share. As to calls, see further, 
infra^ p. 15. Suppose A. pays up £5 per share, and then 
transfers the shares to R. B. then becomes liable when 
called on to pay the remaining £5 per share. If A. had 
paid up £10 per share, then B. would not be liable to pay 
anything. 

Shares may be paid for by the original taker, either in 
cash or in property, or services or money's worth. Thus 
suppose that A. agrees to sell to a company land in con- 
sideration of the issue to him of say 100 £10 shares to 
be deemed fully paid up. In this case A. is considered to 
have paid for the shares in land, and accordingly he is not 
liable to pay any part of the nominal amount in cash, nor 
will his transferee be under any liability. Again suppose 
that the agreement was that, as the consideration for the 
sale, the company should issue to A. 100 £10 shares to be 
deemed paid up to the extent of say £5 per share. In this 
ease A. would only be liable to pay the balance in cash 
when called for, namely, £5 per share. The consideration 
for such an agreement may be property of any kind, which 
the company has power to acquire, or services to be rendered 
to the company, or other valuable consideration, e.g,^ the 
surrender of a debenture, the release of a debt, &c. 

But it must be borne in mind that the Companies Act, 
1867, sec. 25, provides that: — 

" Every share in a Companv shall be deemed and taken to 
have been issued and to be held subject to the payment of the 
whole amount thereof in cash, unless the same shall have been 
otherwise determined by a contract duly made in writing, and 
filed with the Registrar of Joint Stock Companies at or before 
the issue of such shares." 

Accordingly, whenever an agreement is made for the issue 



TRANSFER OF SHARES. 11 

of BHares for a consideration other than cash, it must be 
put into writing, and filed with the Registrar. The con- 
tract itself must be filed ; not a copy. Hence such contracts 
are usually executed in duplicate. See infray p. 76. 



TRANSFER OF SHARES ON" SALE OR OTHER- 
WISE. 

A shareholder has a right to transfer his shares, or any 
of them, to any other person, upon complying with the 
rules as to transfer contained in the company's regula- 
tions. • 

Transfers are generally made for the purpose of giving 
effect to an agreement for sale, but sometimes they are 
made gratis, e.g,^ by way of gift or to a trustee for the 
transferor. A traneJer of shares to a trustee is generally 
made with a view to increasing the votes of the transferor. 
As to which see further, infraj p. 47, or on a settiement.' 

The regulations generally provide that no transfer shall 
be made while any call is due on the shares. See Table A, 
sec. 10. 

Not uncommonly the regulations provide that no share 
which is not fully paid up shall be transferred to any person 
of whom the directors do not approve. The object of this 
rule is to prevent the introduction of insolvent shareholders. 
Whatever the rules as to transfer may be, they must be 
complied with. Rut so far as the regulations do not restrict 
the right of transfisr, the shareholder has an absolute right 
to transfer. 

The instrument of transfer must be in such form, if 
any, as the regulations prescribe. They generally prescribe 
a form similar to that in Table A, cl. 8. Sometimes the 
regulations say that the transfer must be by deed. In such 
a case a seal must be affixed after each name, and an attesta- 
tion clause *' sigjaed, sealed, and delivered by the said-- — , 

in the presence of , of ," subjoined. But Table A. 

only requires the transfer to be in writing, and companies 
which require a deed are in the minority. An instrument 
of transfer must be stamped with ad valorem duty as below. 
It may be stamped either before or after execution : in the 
latter case within two months after date without payment 
of penalty. 
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TRANSFER OF- SHARES. 



Where the amount or value of the consideration does 
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The regulations usually provide [jiee Table A, clause 8] 
that the transferor shall be deemed to remain a holder of 
such share until the name of the transferee is entered in 
the register book in respect thereof. 

This rule fehould be borne in mind by a transferor, and 
he should see that there is no delay in ' registering the 
transfer, else he may find himself liable to pay calls, &c* 
The transferee also is interested in seeing that the transfer 
is duly effected, for in the meantime l£e shares may be 
forfeited or transferred to some one else. . 

Where a person is about to take a transfer of shares, 
stated by the vendor to be wholly or in part paid up, he 
should require evidence of the fact. The certificates of 
title to the shares generally state the amount paid up, but 
if they do not, the intending transferee should write to the 
company, i,e,, to the secretary or the directors, saying that 
he has agreed to purchase the shares and is about to take a 
transfer thereof, and desires to know how much per share 
has been paid up. If the answer is satisfactory tiie trans- 
fer may be accepted. If the company declines to answer, 
the register should be examined. See infrat p. 64. 

Where a shareholder executes a transfer and has com- 
plied with the rules of the company, but the company 
refuses to register it, either the transferor or transferee may 
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apply to the Court to compel the company to register the 
transfer. In such case, the Court has summary jurisdic- 
tion to order the rectification of the register, and if the com- 
pany has acted improperly it will have to pay the costs of 
the proceedings and also damages. See further, infra^ p. 64. 
Where a share not fully paid up has been transferred, 
the transferor remains to some extent liable as a surety for 
the transferee. For if the company should be wound up 
within the space of one year from the registration of the 
transfer he will, on the winding up, have to pay any calls 
which the transferee may fail to pay. 

SHAEE WAEEANTS. 

A company which is authorised by its regulations so to 
do, may issue share warrants, «.^., documents certify Id g 
that^Hhe bearer" is entitled to the shares therein speci- 
fied. The holder of the share warrant can, by simply 
handing over this instrument to another person, render 
him the legal owner of the shares without any necessity 
for registration or other formalities. The regulations,, 
however, generally contain some inconvenient regulations 
as to share warrants, e.g.^ that the holders shall not vote at 
general meetings, unless they deposit their warrants at the 
office of the company 48 hours beforehand, and that they 
shall not be entitled to specific notices of general meetings. 
Comparatively few companies issue share warrants. See 
further, Company Precedents, pp. 155, 299. 

A share warrant must be stamped with three times the 
amount of duty payable on an ordinary transfer. If the 
regulations do not authorise the issue of share warrants, the 
company may, by special resolution, authorise their issue. 

DEATH OF SHAREHOLDER. 

The regulations of a company generally provide, as in 
Table A, cl. 12, that on the death of a member, his 
executors or administrators shall be the only persons recog- 
nised by the company, and that his executors or adminis- 
trators may either have the shares transferred into their 
own names, or may transfer the same to some other 
person (Table A, cl. 13). 

The object of these provisions is to save the company 
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trouble and risk. It merely has to look at the probate of 
the will or the letters of administration, and having ascer- 
tained who are the executors or administrators, can deal 
with them without going into any questions as to the 
construction of the wiU, or the rights of the legatees, or of 
the next of kin or otherwise. 

If a shareholder specifically bequeaths his shares to 
some legatee, e,g.y says : ''I leave to A. my shares in the 

Company, Limited,*' the executors will in due 

course transfer the same to the legatee. And so too, 
where a shareholder dies intestate, and the next of kin 
elect to take the shares in specie, the administrator will 
transfer the same accordingly. Where, however, the 
shares are not specifically given, or are given to the 
executors as trustees to convert .at their discretion, and 
also where the next of kin do not elect to take in specie, 
the executors or administrators will have to consider what 
course to take. 

If the shares are fully paid up, they will not incur any 
risk by having the same transferred into their own names, 
but it "^ill be otherwise if the shares are only in part paid 
up. By directing the transfer into their own names they 
become personally liable to pay future calls, and the com- 
pany can enforce this liability whether the executors or 
administrators have assets of their testator or intestate or 
not. If, on the other hand, they transfer the shares to a 
stranger, upon sale or otherwise, they incur no personal 
liability, and at the end of one year from the registration 
of transfer, their testator's or intestate's estate is freed 
from all liability. Sometimes the shares are left standing 
in the name of the testator or intestate. So long as this 
state of things continues his assets remain liable, but his 
executors or administrators are not personally liable. But 
the regulations of some companies in such a case provide 
that the executors or administrators shall not receive any 
dividend till a transfer has been efiPected. 

BANKEUPTOY OF SHAEEHOLDEE. 

In the case of the bankruptcy or liquidation of a share- 
holder, the trustee can sell and transfer the shares without 
incurring liability, or he may disclaim, in which case 
the company can prove for the value of the bankrupt or 
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liquidating shareholder's liahility. If the trustee causes 
the shares to he transferred into his own name^ he will he 
liahle for future calls. 



makblAlGe of female SHAEEHOLDEK. 

The shares of a woman vest in her hushand on mar- 
riage, unless they have heen previously registered to her 
** separate use," see supra, p. 8, or unless they have been 
transferred to trustees, or the husband has agreed that they 
shall be her separate property. In the latter case they 
may be transferred to her separate use, see supra, p. 8. 

CALLS. 

Part of the nominal amount of a share is generally made 
payable on application, and further part on allotment. 
So much of the nominal amount as is not by the terms of 
issue made payable at ^ed times, will have to be paid 
when called for by the directors. 

The directors are generally given power to make calls 
at such times as they think fit. Sometimes it is provided 
that no call shall exceed a given sum, e.^,, £1 per share, or 
be made at an interval of say three months after the last 
preceding call. 

And in all cases a. reasonable notice is required, usually 
fourteen or twenty-one days. 

A call is made by the directors passing a resolution 
** That a call of £ — per share, payable at the company's 

bankers, on the day of be and the same is hereby 

made.*' 

Thereupon, by virtue of the Act of 1862, each of the 
shareholders becomes indebted to the company in a sum 
equal to the amount of the call multiplied by the number 
of shares held by him, and the company can bring an action 
against him for the same. 

The payment of a call may also be enforced by for- 
feiture, as to which see infra. 

If a shareholder cannot conveniently pay a call he should 
sell or mortgage his shares. However, very commonly 
he endeavours to impeach the authority of the directors 
who made it, and thus delay the company's action till 
he is able to pay up. Perhaps, too, he has a set off, and 
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uses ibis as a defence in the action. It is no defence to 
an action that the amount called for was not bona fide 
required for the business of the company. 

"Not can a member of a company obtain the assistance 
of the Court to restrain the directors from making a call 
which the applicant considers unnecessary. 

A call made by persons not duly appointed directors is 
void : and it is a valid defence to an action for calls that 
the directors who purported to make the call were not 
duly qualified. A minute of the resolution making a call 
ought to be carefully made, for there is some question 
whether the call can be otherwise proved. The resolution 
ought to hx the time for payment, and it is desirable that 
it should also state when the call is to be paid, and to 
whom. 

POKFEITURB. 

The regulations usually provide that if a call is not paid 
in due course, the directors may summon the defaulting 
shareholder with a peremptory notice to pay, and in 
default may declare his shares forfeited. The rules as to 
forfeiture are generally in much the same terms as those in 
Table A, clauses 17—22. 

This power to forfeit is a most valuable one to a com- 
pany, and saves it from much litigation. The receipt of a 
notice of intention to forfeit generally secures prompt 
payment of a call if the shareholder can find the means. 
If the shares are worth anything considerable such a 
notice is much more effectual than bringing an action 
for the amount. 

If, however, the shares are worth little, e.g., by reason 
of depreciation, it may be more for the company's interest 
not to forfeit, but from time to time to sue for the calls 
and compel payment. 

The eflfect of forfeitures is to put an end to all the 
rights of the forfeiting shareholder in the shares. But it 
is generally provided that he shall remain liable for the 
amount due at the time of forfeiture. He will not however 
be liable for future calls. 

The directors are generally given power to annul a 
forfeiture within a certain period upon payment of the 
arrears and costs. The power to forfeit shares is strictly 
construed. Any slip or error in the proceedings invali- 
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dates the forfeiture. Thas, if a proper notice is not given, 
or if the directors making the call or resolving on the 
forfeiture, were not duly appointed or properly qualified, 
the forfeiting shareholder will be able to undo the for- 
feiture. And there are many other circumstances sufficient 
to render the forfeiture invalid. 

In order to undo a forfeiture the forfeited shareholder 
may bring an action, or cause a motion to be made under 
sec. 35 of the Act of 1862 to rectify the register. See infra, 
p. 64. 

A member whose share has been improperly forfeited 
should appeal to the Court for redress. He will obtain it 
without difficulty, and the company will have to pay the 
costs. 

So too, if the directors threaten improperly to forfeit 
a member's shares, e.g. unless he pays a call which has not 
been duly made, he should appeal to the Court for an 
injunction to prevent such forfeiture. When directors 
intend to forfeit shares, they very commonly take legal 
advice as to the proper course ; this precaution saves them 
from errors which might cause litigation and loss. 

LIEN. 

The regulations of many companies provide that the 
company shall have a lien on the shares of each member, 
for all monies due from him to the company, whether for 
calls or otherwise, and gives the company power in default 
of payment to sell and apply the proceeds in discharge 
thereof, the surplus to be handed over to such member. 

This right of lien must be borne in mind when a person 
proposes to transfer a share. If the shares are sold by the 
company without giving proper notice (if any is required), 
or otherwise in breach of the regulations, the shareholder 
can get damages for the loss, and perhaps recover the 
shares ; and if the company does not pay over the balance, 
he or his representatives can bring an action for an 
account of the sale, and payment of the balance. 

INCREASE OP CAPITAL. 

The regulations generally provide that "the company 
may by special resolution [or * the directors with the sanc- 
tion of a special resolution may '] increase the capital.'* 
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Sometimes it is provided that " the company in general 
meeting" may do so, and sometimes simply that ''the 
company may increase its capital." In the ^st case, a 
special resolution is necessary, as to which see infra^ p. 50 ; 
in the second, a simple resolution passed at an extraordinary 
general meeting ; and in the third (provided the articles 
contain a general clause as at p. 24, infra), a resolution of 
the directors acting in the name of the company, infraf 
p. 27. 

The following is an example of a resolution : 

" That the capital of the company be increased to £30,000 
by the creation of 10,000 new snares of £\ each, [such shares 
to be called preference shares and to carry a cumulative pre- 
ferential di\ddend at the rate of 5 per cent, per annum."] 

The resolution merely increases the nominal amount of 
the capital, i.e., it creates the shares; but, of course, the 
actual capital is not increased unless somebody takes and 
pays for the new shares. 

Notice of the increase of capital must be given to the 
[Registrar within fifteen days after the resolution. The 
following form may be adopted : 

To the Registrar of Stock Joint 'Companies. 

The Company Limited hereby gives you notice that 

by special resolution of the company duly passed and con- 
firmed at extraordinary general meetings thereof held respec- 
tively on the th of and the th of , the noramal 

capital of the company has been increased to £ by the 

creation of new shares of £ each. The registered capital 

is;£ 

Dated, &c. Secretary J\ 

The notice must be signed by the secretary or one of the 
directors or some other duly authorised person [see infra^ 
p. 58], and will require to be stamped at the Registration 
Office with ad valorem duty in accordance with the Table, 
infra, p. 62. It must also bear a bs, registration stamp. 
A form of notice nearly the same as the above can be 
obtained from the stationers, see infra, p. 92. 

If the increase was effected by simple resolution at a 
general meeting, the notice will run : *' that by a resolu- 
tion of the company passed at an extraordinary general 
meeting thereof, held," &c. And if by resolution of the 
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directors it will run : " that by a resolution of the directors 
of the company passed at a board meeting held/' &c. 
Default in giving notice of increase renders the company, 
its directors, and managers liable to penalties. Where the 
increase is effected by special resolution a copy of such 
special resolution must be registered in addition to the above 
notice of increase, see infra, pp. 51, 69. If the regulations 
contain no power to increase the capital, it can be increased 
by special resolution : section 34 of the Act of 1862. 

The nominal amount of the capital having been in- 
creased, the directors will probably offer the new shares to 
the existing members or to the public. Sometimes the 
regulations give the existing members a preferential right 
to take up the new shares, to be exercised within a certain 
period after notice. The directors will fix the terms of 
issue, and will probably require so much to bo paid on 
application, so much on allotment, and the balance at a 
fixed date, or when called for, and the funds so received 
will be applied for the purposes of the company. 

If the words in brackets are omitted, the new shares 
will rank equally with the old shares for dividends ; but 
very often when further capital is required it is necessary 
to give the new shares a preferential dividend in order to 
induce persons to subscribe, e.g.y where the original shares 
are much below par. Preference shares can only be issued 
where the memorandum or articles of association as origi- 
nally framed gave power so to do. 

The privileges given to preference shareholders vary 
considerably, e.g,, they may be given a preference as to 
dividends, either permanent or for a fixed period, and also 
a preference as regards return of capital in a winding-up. 
The nature and extent of the privileges which can be 
conferred depend on the terms of the power. See for full 
particulars. Company Precedents, pp. 252, 292. 

STOCK. 

A company may, by special resolution, convert any of 
its shares which have been fully paid up, or are to be 
deemed fully paid up, into stock, and the regulations 
generally provide for such conversion (see Table A, clauses 
23 to 25). ^Nevertheless the number of companies which 
have exercised the power is extremely limited. It will, 
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therefore, be sufficient to refer to sections 12, 28 and 29 
of the Act of 1862. 



REDUCTION OF CAPITAL. 

There are several operations which are deemed to be 
reductions of capital. 

1. Where the shares are partly paid up, e,g., £10 shares 
with £5 paid up, and it is desired to reduce the remain- 
ing liability, say to £2, or to extinguish such liability 
altogether. 

2. Where it is desired to return some of the paid-up 
capital to the members. 

3. Where part of the capital has been lost and it is 
desired to write off the amount. 

In order to effect the reduction a special resolution must 
be passed for the purpose, and a petition presented to the 
Court to confirm such resolution, see the Companies Act, 
1867 ; also Company Precedents, p. 564, for specimen 
petition, and further particulars ; and the Companies Act, 
1877. A reduction of capital should never be attempted 
without legal advice. 

DIBECTOBS. 

The regulations of a company generally provide that it 
shall be managed by directors. The first directors are 
usually appointed by the articles of association, i.e,^ the 
articles contain a clause that '' A. B. and C. shall be the 
first directors of the company, and shall continue in office 

until the — th of .'' Sometimes the articles empower 

the subscribers of the memorandum of association to 
appoint the first directors, and Table A contains a clause 
[52] to that effect. 

Where the subscribers have this power they will exercise 
it at a meeting held after the registration of the company 
at which all, or at any rate a majority of the subscribers, 
are present. At such meeting a resolution will be passed 
** That A. B. and C. be, and they are hereby appointed 
directors of the company," and minutes of what occurred 
at the meeting wiU be entered in the minute book of the 
company. 

The number of directors is generally fixed by the regu- 
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lations. It is commonly three, five, or seven. The regu- 
lations usually provide that a certain numher or proportion 
of the directors shall retire at the ordinary general meeting 
of the company in each year; that the places of those 
retiring sh^ thereupon be filled up; that the retiring 
directors shall be eligible for re-election, and that if a 
vacancy is not filled up, the retiring director shall remain 
in office. Where a company is going on satisfactorily, the 
retiring directors are generally re-elected. Unless the re- 
gulations require a particular notice, a director can resign 
at any time. If, however, a sudden resignation caused 
damage to the company, he might be held liable for the 
consequences. 

A director who acts hondjide according to the best of his 
judgment for the interests of the company, will not be held 
responsible for loss resulting from an error of judgment : 
but he should take care not to do anything illegal or ultra 
vires of the company, for he is deemed to know the law. 

QUALIFICATION OF DIRECTORS. 

The regulations generally require that a director shall 
hold a certain number of shares in the company as a quali- 
fication for office. "Where there is no such clause, any 
person, whether a shareholder or not, may be appointed a 
director. 

The object of a qualification clause is to protect the 
interests of the shareholders by requiring that those who 
are intrusted with the management of the concern shall 
have a personal stake in it. Of course, the larger the 
stake the more careful are the directors likely to be of the 
company's interests. Nevertheless, it is but rarely that 
the holding of a large number of shares is required as a 
qualification. Such a provision* in most cases incon- 
veniently limits the number of eligible candidates, for a 
man most competent to fill the post may not be in a posi- 
tion to invest more than a small sum. 

A great many disputes have arisen in connection with 
qualification clauses. A person ought not to act as a director 
unless and until he is entered in the register of members 
as the holder of the necessary qualification shares. If this 
rule is not observed, he will in most cases incur a liability 
to take from the company the proper number of shares, and 
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pay the full nominal amount in cash, although he might 
have bought them much cheaper in the market. Moreover, 
his acting without qualification may cause great incon- 
venience and loss to the company by invalidating calls, 
forfeitures, &o. See further, Company Precedents, p. 174. 
The regulations generally provide that a director shall 
vacate his office if he cease to hold the necessary share 
qualification, and also in certain other events. See Table 
A, cl. 57. 

EEMUNEEATION OF DIEBOTOBS. 

The regulations of a company in most cases provide that 
the directors shall receive certain remuneration for their 
services. Sometimes the amount is fixed, e,g,t from £50 
to £300 a year each, or so much for each attendance at a 
board meeting. Or it may be, say from £100 to £1500 per 
annum, to be divided between them in such shares as they 
shall agree on. Sometimes, in addition to or instead of the 
above, they are given a commission on profits. 

According to clause 54 of Table A, the remuneration of 
the directors in the case of companies governed by Table A, 
is to be fixed in general meeting. When this is the case, the 
directors will talLe care as soon as possible to get a resolu- 
tion passed, fixing their remuneration. Directors are 
entitled to be paid their remuneration, whether the com- 
pany makes profits or not : unless indeed it is to be a com- 
mission on profits. 

PROCEEDINGS OF DIEBCTORS. 

The regulations generally provide that the directors may 
meet for the despatch of business, adjourn, and otherwise 
regulate their meeting as they think fit, and determine 
the quorum necessary for the transaction of business, and 
that until otherwise determined, say three shall form a 
quorum. 

The quorum is usually fixed with reference to the 
number of directors, e,g, if there are five directors, three 
or two is the usual quorum. 

The object of fixing a quorum is to avoid the necessity 
of requiring all the directors to concur in the transaction 
of business. In some regulations the word quorum is not 
used, but it is provided that no business shall be transacted 
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xmleBs a certain number of directors are present. In sub- 
stance it comes to the same thing. Of course the regula- 
tions of the directors differ considerably. The following 
af e of a yery simple character : 

1. A board meeting shall be held every day at — 

o'clock. Such meetings shall be called ordinary board 
meetings. Other meetings shall be called special. 

2. Every meeting shall be held at the registered office of the 

company. 

3. An orainary meeting shall be competent to transact the 

following business namely : To, &c. All other business 
shall be transacted at a special meeting. 

4. Any director may and upon the requisition of any 

director the secretary shall convene a special meeting : 

not less than hours' notice shall be given thereof to 

each director. Every such notice shall be given as 
follows, &c. The notice must state the time fixed for 
the meeting and the general nature of the business to 
be transacted. 
6. The quorum of an ordinary meeting shall be two directors 
and of a special three directors. 

6. No cheque for more than £ shall be signed at a meet- 

ing unless directors shall be present. 

7. A meeting at which not less than directors are 

present may suspend or modify these regulations. 
The regulations will be adopted by passing a resolution 
"That the following relations as to board meetings be 
adopted/' and the resolution and regulations will be recorded 
in tne minute book of directors' proceedings. 

As to the chairman : 

The regulations generally provide for the election of 
a chairman of the board of directors. And whether 
this is provided or not, the directors usually appoint 
one. 

In some cases, a deputy-chairman is appointed, and in 
the absence of the chairman he will preside. In his 
absence, the directors present at any meeting, will elect 
one of their number to the chair ^o hoc vice. 

At a meeting of the directors, commonly called a board 
meeting, the secretary will read the minutes of the last 
meeting, and, if found correct, the chairman will sign the 
game. See in/ray p. 40. 

No discussion should be permitted as to the policy of 
the proceedings recorded. If a director objects thereto he 
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can, aft&r tbe minutes have been signed, move a resolution 
impeaching such policy. 

The chairman will then call attention to the business to 
be transacted. Generally an agenda paper (previously 
prepared by the secretary) is produced 

The chairman will refer successively to the different 
items of business, and they will be dealt with as the 
meeting thinks fit. If any difference of opinion exists, 
the chairman will put the question to the vote, and the 
decision of the majority will bind the meeting. The 
regulations generally give the chairman a casting vote, in 
case of an equality of votes. In some companies the 
decisions of the meeting as to the several items of business 
are expressed in appropriate resolutions, duly proposed, 
seconded, and passed. In others a less formal procedure is 
adopted, and after a discussion of each item, the chairman 
gives directions in relation thereto, with the assent expressed 
or implied of the other directors who are present. In any 
case tiie proceedings are recorded by the secretary in the 
minute book of the directors' proceedings, see infra^ p. 65. 

POWEES OF DntECTOES. 

The regulations generally give the directors a large 
number of express powers. Of course, they can exercise 
such powers in accordance with the terms of the regula- 
tions, e,g, to make calls, to forfeit shares, to call meetings 
of the shareholders, to appoint a secretary and other 
officers and servants, to borrow money, to mortgage, to 
buy and sell property, to carry on business, &c. 

In addition to these express powers, it is generally pro- 
vided as in Table A, clause 55, that the directors ''may 
exercise all or any of the powers of the company, not 
by statute or by the articles of association required to be 
exercised by the company in general meeting." 

In order to understand the meaning and effect of such a 
clause, it is necessary to consider what the powers of the 
company are. 

These depend on clause 3 of the memorandum of associ- 
ation, which states the objects of the company. See 
infra^ pp. 72, 73. . 

The company can do anything which is thereby ex- 
pressly declared to be one of its objects, and also anything 
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which is reasonably necessary or condaciye to the attainment 
of such objects. Por instance, if a company is formed ** to 
establish and carry on the business of a grocer/' the com- 
pany would have power to buy or take on lease or con- 
struct business premises, to acquire stock-in-trade, to carry 
on the business, to employ managers, solicitors, serTants, 
and others, to open a banking account, to bring actions, 
and probably to mortgage, borrow money, &c.^ &c. But 
generally the objects' clause is much more explicit, and ex- 
pressly states that the objects are to establish and carry on 
the business, and to purchase, take on lease or in exchange 
or otherwise acquire any real or personal property, to 
borrow money, to mortgage, to purchase any other simUar 
business, to sell, mortgage, deal with companies, or other- 
wise deal with the property of the company, &c. See 
infray p. 73. 

Whenever anything is an object of the company either 
expressed or implied, the company may do anything 
necessary to attain that object ; e.g,^ if one of the objects of 
the company is to purchase a property, the company can 
enter into a contract for that purpose, it can raise the 
money to pay for the same, either by borrowing or by 
getting persons to take shares in the company, it can pay 
the costs of the conveyance, &c., &c. 

If, therefore, the regulations contain a general clause as 
above, p. 24, the directors, besides the powers given to them 
expressly and specifically, can exercise all the powers of the 
company, except such as are required by the statutes or 
regulations to be exercised by the company in general 
meeting, i, ^., in a general meeting of the members of the 
company. 

The following come within the exception : — 

1. Anything which the company by the Acts or by its 
regulations is authorised to do fcy special resolution, e.g,^ 
to reduce its capital. 

2. Anything which the directors are by the regulations 
authorised to do with the sanction or consent — or are for- 
bidden to do without the sanction or consent — 

{a\ of a special resolution of the company ; 
\h) of the company in general meeting [or of a general 
meeting of the company] ; 

(<?) of an extraordinary resolution of the company. 

3. Anything which the regulations require to be done 
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at a general meeting of the company, whether ordinary or 
extraordinary. 

Sometimes, instead of vesting the general powers of tho 
company in the directors as above, the regulations give 
them a number of specific powers, and then provide that 
they may do whatever is necessary for carrying on the 
business of the company. "What powers such a clause 
confers must depend in each case on the nature of the 
business and the other regulations. It is much better to 
have a general clause. 

Whatever may be the powers conferred by the regula- 
tions on the directors, they must exercise them in accord- 
ance with the regulations. For example, if the regula- 
tions say that the directors may make calls, but that no 
call shall exceed £1 per share, they cannot make a valid 
call, say of £2 per share. So if they say that the directors 
shall not borrow on behalf of the company more thaii, say 
J61 0,000, they have no power to borrow more than that 
sum. 

Here, however, it is right to call attention to the power 
which every company has to alter its regulations by special 
resolution. See mfra, p. 51. 

This power enables the majority of the members of a 
company to extend or restrict the powers of the directors, 
and to authorise a variety of acts which neither the 
directors nor a single general meeting of the company 
could otherwise do or assent to. 

Whether a given act is within the power of the com- 
pany is in some cases a very nice question, and where any 
doubt exists, the directors ought to take legal advice, for if 
the act done is not within its powers (or as it is expressed 
in legal phraseology is ** ultra vires "), litigation, expense, 
and difficulties are likely to ensue. See infra, p. 53. 

Where it is necessary or desirable that something should 
be done which the directors alone cannot do, a general 
meeting of the company must be called to authorise it. 

And sometimes even where the directors have the neces- 
sary power, they prefer to obtain the approval of a general 
meeting; e.g., when it is proposed to borrow a large sum 
on debentures, or take any other important step. 
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MODE IN WHICH DIEEOTOES EXEEOISE THEIE 

POWEES. 

The directors exercise their powers by resolutions passed 
at board meetings. Thus a call is made by passing a 
resolution : 

" That a call of £ per share be and the same is hereby 

made on the members of the company, such call to be payable 
on, &c., at, &c." 

A resolution for forfeiture will be : 

" That the shares numbered, &c., of A. B. be and the same 
are hereby forfeited.'' 

A resolution appointing a committee may be : 

" That Messrs. and — — be and they are hereby 

appointed a committee with ;power [to allot shares to such of 
the applicants as they think ht]." 

A resolution to borrow may be : 

" That the sum of £ be raised for the purposes of the 

company by the issue of mortgage debentures to that amount, 
and that the solicitor be requested to furnish a draft debenture 
for the approval of the board.'' 

The following refer to contracts : 

" That the seal of the company be affixed to a contract, &c." 

" That Mr. 's offer to supply the company with be 

and the same is hereby acceptea, and that the secretary do give 

Mr. notice of this resolution." 

" That an offer be made to Mr. on behalf of the com- 
pany, to, &c." 

In order to carry a resolution in regard to external 
matters into effect, it is sometimes necessary to do some 
ftirther act in the name of the company ; e.g,y where a 
resolution has been passed to borrow money, it will be 
necessary to apply to some person or persons to lend the 
same, or to issue a prospectus, and when a lender has been 
found and the security agreed on, the directors will pass 
a resolution approving thereof, and directing the seal to be 
affixed on the contract, to be signed by two directors on 
behalf of the company. Hence a matter may come before 
the board several times before it is completed. So too a 
mechanical act may be necessary, e,g,, to sign or seal a 
document, &c. 

c 2 
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BOEEOWING. 

The regulations generally give the directors express 
powers to borrow on mortgage or otherwise, and where no 
express power is given, they usually have power under a 
general clause, giving them the powers of the company. 
See supra, p. 24. 

ti^ Money may be borrowed from the company's bankers or 
others, on deposit of title-deeds or other securities, or by 
mortgage of its property in the ordinary way. 

But it is usually obtained on debentures of the com- 
pany. A debentore is an instrument under the seal of 
a company, binding it to pay a sum of money at a fixed 
time with interest. The .time is usually from 1 to 7 
years after date, and the interest from 4 to 20 per cent, 
per annum. In some cases the payment of the debentures 
is secured by a mortgage on the property of the company 
or some part thereof. And if there are many debentures 
issued it is usual to make a certain number redeemable 
each year by drawings. Forms of debentures of all kinds, 
and of mortgage deeds for securing the same, and of pro- 
spectuses in relation thereto, will be found in Company 
Precedents, p. 424, et seq. 

A register of all mortgages and charges specifically 
affecting the property of a company must be kept, and 
certain prescribed particulars entered therein. See s. 43 
of the Companies Act, 1862. And see Company Prece- 
dents, p. 418, as to the serious results of not keeping 
the register. Any creditor or shareholder of the company 
may inspect this register. 

Where it is desirable to borrow, the directors, if they 
have the necessary power, pass a resolution accordingly, 
and will then issue debentures in the name of the company 
or take such other steps as they may be advised. If, how- 
ever, they have not the necessary power, an extraordinary 
general meeting will be called for the purpose of giving 
it. If additional working capital is wanted, it is in most 
cases better to obtain it by the issue of shares than by 
borrowing on debentures or otherwise. If the shares are 
below par, it may be necessary to create and issue prefer- 
ence shares in order to get the money. But even this is better 
than to issue debentures. The point to be borne in mind 
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is that a shareholder, whether preferential or not, cannot 
break up the company merely because dividends are not 
paid to him, whereas a debenture holder, being a creditor, 
must be paid his interest and capital in due course, and, in 
default, will be entitled to wind up the company, 

MANAGER. 

The directors are generally given express or implied 
power to appoint managers, secretaries, and other officers 
of the company. The appointment is very commonly 
made by resolution at a board meeting, stating the terms 
agreed on ; but it is extremely desirable that the appoint- 
ment should be embodied in an agreement in writing. The 
agreement generally provides {inter alia) that the officer 
shall be appointed for a fixed period, shall duly discharge the 
functions of his office, shall be paid a certain salary, and 
that either party shall have power to determine the agree- 
ment on notice. Unless an agreement is in writing, the 
officer, if improperly dismissed, may find that he cannot 
sue for damages. It may here be mentioned that the 
Court will not grant specific performance of a contracb for 
personal service. JS,g.y if A. is appointed manager of a 
company for a term of years and is improperly dismissed, 
he cannot compel the company to employ him, but must 
sue for damages. So if A. improperly leaves the company's 
service, the company can only sue for damages. For forms 
of agreement appointing managers, secretaries, &c., see 
Company Precedents, p. 68. 

COMMITTEES. 

The regulations generally empower the directors to dele- 
gate to one or more members of their body any of their 
powers. 

This power is frequently exercised, especially in large 
companies. The delegation will be effected by resolution 
passed at a meeting of the board. 

" That Messrs. and be and they are hereby 

appointed a committee with power on behalf of the company 
to, &c." 

" That Mr. be and he is hereby appointed a committee 

for the purpose of, &c. ; and that the following powers and 
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authorities be delegated to him, (1) power to, &c., (2) power 
to, &c." 

" That Messrs. and be and they are hereby ap- 
pointed a committee for the purpose of settling wath Mr. 

the terms of an agreement for, &c., and that they be authorized 
to execute on behalf of the Company an agreement in writing 
embodying such terms." 

If the committee consists of more than two members, it 
is usual to make provision as to quorum, chairman, &c. 



CONTEAOTS. 

It is not essential that a contract with a company should 
be under seal, in order to bind the company. A contract 
under seal is only necessary where in the case of an indi- 
vidual it would have to be under seal, e.g.^ a lease for more 
than three years, a bond, &c. 

Nor is it essential that a contract by a company should 
in all cases be in writing. The directors of a company, or 
any one or more of them duly authorised, or any other 
person duly authorised by the directors, can bind the com- 
pany by verbal contracts, except where a contract is by 
law required to be in writing, e.g,, for the sale of land, 
where the contract is not to be performed within one year, 
to pay the debt of another, &c. 

As to verbal contracts : 

If some person attends at a board meeting and makes an 
offer to the directors, and the chairman, with the assent of 
the majority of the other directors present, accepts the 
offer on behalf of the company, the company is bound. 
So, too, if a board meeting authorises one of the directors 
to enter into a contract on behalf of the company with an 
outsider, he can make the contract by word of mouth and 
it will be binding on the company. The person making a 
verbal contract on behalf of the company must either be 
authorised at the time of the contract or beforehand, or 
else the contract made by him must be ratified by a subse- 
quent board meeting. And, as already mentioned, it must 
be borne in mind that verbal contracts only bind the com- 
pany when such contracts would bind individuals. The 
directors very commonly have power to appoint managers 
and agents for various purposes. Such persons can bind 
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the company by any contract the making of which is 
necessary for effecting the object of their appointment. 

The directors can also bind the company by contracts in 
writing, except where the contract, if between ordinary 
individuals, would have to be under seal, e.g.^ a lease for 
more than three years, a bond, &c. 

However, in many companies it is usual, when the con- 
tract is at all important in character, to make it under the 
seal of the company. And the regulations of some com- 
panies require certain contracts to be under seal and 
executed in a particular way. Where such a rule exists, 
it must be duly observed. 

In ordinary cases, where a deed is not necessary, the 
contract should not be under seal, in order that the 
expense of stamping it as a deed may be avoided. 

All contracts, whether in writing or verbal, made by 
the directors or any other person on behalf of the company, 
ought to be expressed to be made in the name or on behalf 
of the company. Thus agreements in writing wiU be as 
follows : 

An agreement made the of between The Com- 
pany Limited of the one part, and A. B. of of the other 

part ; whereby it is agreed as follows : — The company shall 
sell, and the said A. B. shall buy, &c. 

In such case the conclusion will be : 

As witness the hand[s] of [and two of the directors 

of the company] on behalf of the company and the hand of the 
©aid A. B. the day and year first above written. 

And the signatures will be duly witnessed. 

The person or persons signing on behalf of the company 
will be the person or persons who have been authorised to 
make the contract. 

If a director or other person enters into a contract on 
behalf of the company, without having the necessary autho- 
rity, but expecting that the board will ratify his act, the 
contract may be framed as above, with the addition of a 
clause as follows: ** This agreement is conditional on the 

ratification thereof by the said company before the 

day of next." 

If the contract is to be under the company's seal it will 
conclude thus : 
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In witness whereof the company hath caiised its common 
seal to he hereunto affixed, and the said A. B. hath set his hand 
hereunto, the day, &c. 

or : 

As witness the seal of the company and the hand of the 
said A. B., the day, &c. 

In such case there will be an attestation clause, thus : 

The seal of the company was affixed hereto in the[ l.s. ) 
presence of \^ y^ 

' > Directors, 

Countersigned :, Secretary, 

If thought fit, a contract may be made thus : 

An agreement made, &c., between A. B. on behalf of The 
Company Limited of the one part, and C. D. of the other 



part, whereby it is agreed as follows : — 

1. The company shall, &c. 

2. The said C. D. shall, &c. 

And the conclusion will be — 
As witness the hands of the said parties hereto, the day, &c. 

A contract under the seal of a company requires sl 10s. 
impressed deed stamp. If under hand merely a 6d. agree- 
ment stamp is sufficient. The stamp may be either im- 
pressed or adhesive. If an adhesive stamp is used, care 
should be taken that it is properly cancelled, i.e. the 
person who first signs the document should put his initials 
and the date of signature on the stamp. 

Many companies have a hand stamp engraved with the 

words, '* Por The Company Limited ; " and the 

directors, agents, managers and other persons signing con- 
tracts, bills, notes, &c. on behalf of the company, or entering 
into correspondence with a view to any contract, will 
impress the stamp just above or below the signature. 

BILLS AND NOTES, &c. * 

It is not every company which has power to draw, 
accept, indorse and execute bills, notes, &c. Sometimes 
the power is expressly included among the objects set 
forth in the Memorandum. Where this is the case of 
course there is no doubt as to the company's power, but 
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in many cases the power is implied from the objects, e.g, 
if the objects are to carry on any trade or business in 
which it is usual to exercise the power, it is implied. The 
usual mode of accepting a bill on behalf of a company is : — 

For The Company Limited, and by its authority ; 

payable at, &c. 

A ) 

Countersigned : N. Secretary, ^' ( Directors, 



B.J 



A Bill wiU be 



£ 8. d, London, 1st March, 1878. 

Three months after date pay to , or order, one hundred 

pounds, value received. 

For The Company Limited. 

'^'^ ^'- ^\ DirecU^B. 

A bill drawn on a company ought to be addressed to the 

company thus : ** To the Company Limited," not 

" To the Directors of the Company Limited." 

A promissory note will be : 

Three months after date, The Company Limited 

promises to pay to , or order, the sum of , value 

received. 

' For, &c. [as above]. 
An indorsement will be : 

Pay to , or order. 

For, &c. [as above], 

A cheque will be signed in the same way. 

A bill, note, cheque or indorsement may be accepted,, 
drawn or made on behalf of a company, by any person 
who has the necessary authority. See supra, p. 30. 

Persons signing such instruments should take care tO' 
express it to be "For** the company, otherwise they will 
be personally liable. As to a hand stamp, see supra, p. 32. 

CONVEYANCES, ASSIGNMENTS. LEASES, RE- 
LEASES, DEEDS OF COVENANT, &c. 

"When the directors, in pursuance of an agreement for 
sale or otherwise, desire to convey or assign property of 
the company to a purchaser or some other person, and also 
when they desire to grant a lease of, or to mortgage, the 
company's property, the company must be made a party to 

(; 3 
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the deed, by its corporate name, not the directors, and the 
company, not the directors, must thereby grant or assign, 
or demise as the case may be, and enter into such cove- 
nants as may be necessary. Thus a conveyance of land 
will be to the effect following : — 

This Indenture made the day of between The 

Company Limited of, the one part, and A. B., of &c., of the 
other part. Whereas the said company is seized in fee simple in 
possession free from incumbrances of the hereditaments here- 
inafter described ; and whereas the company has agreed with 
the said A. B. for the sale to him of the said hereditaments at 
the price of £1,000. 

]N ow This Indenture Witnesseth that, in pursuance of the 
said agreement, and in consideration of the sum of ^£1,000 
paid to the said A. B. upon the execution hereof, (the receipt 
whereof the said A. B. doth hereby acknowledge,) The said 
company doth hereby grant to the said A. B. and his heirs. 
All and singular [description of the land] : To Have and to Hold 
the same unto and to the use of the said A. B. his heirs and 
assigns for ever. And the said company doth hereby covenant 
with the said A. B. his heirs and assigns, &c. 

In "Witness whereof the said company hath caused its com- 
mon seal to be hereunto affixed, and the said A. B. hath set his 
hand and seal hereto, the day and year first above written. 

In like manner where the directors have agreed to 
purchase or take on lease property, e.g. land, buildings, 
letters patent, concessions, &c., on behalf of the company, 
the property will be conveyed, assigned, or demised, to 
the company, not the directors, imless in some special case 
it is desired to vest the property in trustees for the com- 
pany. Accordingly the company will be party to the deed ; 
and the conveyance, assignment or lease, will be expressed 
to be made '' to the said company and its assigns," and the 
covenants will be " with the said company and its assigns." 

Some persons use the expression, "the said company, 
its successors, and assigns," but the word successors is un- 
necessary, and accordingly may be, and generally is, 
omitted with advantage. 

The above rules apply, not only to conveyances, &c., but 
to releases, and other deeds. Such instruments should all 
be made in the name of the company. In like manner a 
receipt will be given in the name of the company, e.g. : — 

The Company Limited hereby acknowledges the receipt 

and payment of, &c. 
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As witness the hands of A. and B., two of the directors of 
the said company. 

A. ) For the 



r.] 



B. ) said company. 

Sometimes a receipt is given under the company's seal. 
So too a notice by the company, e.^., to dismiss an officer, 
•will be given in the name of the company : — 

The -^— Company Limited hereby gives you notice, &c. 
As witness the hands of two of the directors of the Company 
this day of 

For the Company : 

-d' j Directors. 



BRIBES OR COMMISSIONS. 

A director of a company is not permitted by law to make 
any secret profit out of his place, and if he receives a bribe 
or secret commission, or payment from any person with 
whom he is dealing on behalf of the company, he may be 
called on to pay over the amount to the company. Money 
so paid is considered to belong to the company. Thus if 
the directors agree to buy property in the name or on 
behalf of a company, and the vendor allows the directors 
a commission on the transaction, they are deemed guilty of 
fraud, and if the matter comes to light, may be compelled 
to hand over the amount to the company. So, too, if a 
vendor agrees to sell property to the company in considera- 
tion of paid-up shares, and by virtue of an understanding 
between the vendor and the directors part of the shares are 
given to the directors, they will be liable to the company 
for the value of such shares. If the directors want to 
receive a commission, they should submit the matter to the 
company in general meeting. Unless this is done, the 
payment or profit will be considered secret, and therefore 
fraudulent. The mere circumstance that all the directors 
know the facts does not prevent it from being deemed secret. 

Directors should remember that the repayment to the 
company of such a bribe may be enforced years after it 
was paid. Perhaps the payment may never be discovered 
till a winding up, but when it is discovered, the Court will 
compel its repayment. The same rules which, apply to 
directors apply to all other agents of a company; e,ff., 
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managers, secretaries, solicitors, &c. But if such persons 
obtain the sanction of the board of directors to the receipt 
of the commission or payment, they will be safe. 



GENEEAL MEETINGS. 

A general meeting of a company is a meeting convened 
and held in accordance with the company's regulations, at 
which all the shareholders are at liberty to attend. General 
meetings are of two kinds : — 

1. Ordinary. 

2. Extraordinary [or special]. 

The difference will best be understood from the following 
clauses which, with some slight variations, always occur in 
the regulations of a company : — 

The first general meeting shall be held at such time (not 
being more than four months after the registration of the 
memorandum of association of the company,) and at such 
place as the directors may determine. 

Subsequent general meetings shall be held at such time and 
place as may be prescribed by the company in general meet- 
ing, and, if no other time or place is prescribed, a general 

meeting shall be held in the month of in every year at 

such time and place as may be determined by the directors. 

The above mentioned general meetings shall be called 
ordinary general meetings ; all other meetings shall be called 
extraordinary general meetings. 

See clauses 29, 30 & 31 of Table A, infra. 

The regulations generally enable the directors to convene 
an extraordinary meeting whenever they think fit, and 
bind them to call one upon a requisition in writing 
made by a certain number of members. If the directors 
fail to convene a meeting pursuant to the requisition, the 
requisitionists are usually enabled by the regulations 
themselves to convene a meeting. 

Eor form of requisition, and notice, npon the directors 
making default, see Company Precedents, p. 312. 

Directors rarely decline to convene a meeting pursuant 
to such a requisition. 

A general meeting, either ordinary or extraordinary, 
must be held within four months after the formation of a 
company: section 39 of the Act of 1867. In default, the 
company, and its directors and managers, will be liable to 
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heavy penalties. At such meeting the directors seldom 
have anything to communicate, and accordingly they ex- 
plain that it has been called merely to comply with the 
Act. A general meeting mtMt be held every year. Sec. 49 
of the Act of 1862. 

As to the notice convening an ordinary meeting: 
Great care must be taken that it complies in form with 
the regulations, and that it is served on the members in 
proper time. As to the latter, see further, infra, p. 57. 

As to the form of notice, this depends on the regula- 
tions. Table A. provides that : 

" 35. Seven days' notice, at the least, specifying the place, 
the day and the hour of meeting, and in the case of special 
iDUsiness the general nature of such business, shall be given . . ." 

and that : 

*^ 36. All business shall be deemed special that is transacted 
at an extraordinary meeting, and all that is transacted at an 
ordinary meeting with the exception of sanctioning a dividend 
and the consideration of the accounts, balance sheets, and the 
ordinary report of the directors.'' 

Under these clauses, it will be observed that special 
business can be transacted at an ordinary meeting, pro- 
vided that notice of the general nature thereof has been 
given. 

But in many cases the regulations provide that the 
business of an ordinary meeting shall be confined to 
certain, specified matters ; e.g., **The consideration of the 
accounts, balance sheet, and the ordinary report of the 
directors, the election of directors and other officers in the 
place of those retiring, and the sanctioning a dividend,*' 
and that all other business shall be deemed special, and 
shall be transacted at an extraordinary meeting. 

In such cases special business cannot be transacted at an 
ordinary meeting. 

The notice of an ordinary meeting at which it is not 
intended to transact special business, or at which such 
business cannot be transacted, will only state the place, 
day, and hour at which the meeting will be held, **for the 
purpose of transacting the ordinary business of the com- 
pany." But occasionally the regulations require the notice 
of every meeting, whether ordinary or extraordinary, to 
state the nature of the business to be transacted : where 
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this is the case, particulars of the business must be inserted 
instead of the words in inverted commas; e.g,, ** for the 
purpose of receiving and considering the accounts, balance 
sheet, &c." See infray p. 57. 

If special business is to be and can be transacted at an 
ordinary meeting, the notice must state the nature of it as 
below mentioned, just as if the meeting were an extra- 
ordinary one. 

AVhere, about the time for holding the ordinary meeting, 
it happens that there is special business to transact, but 
the regulations forbid its transaction at an ordinary meet- 
ing, it is usual to convene an extraordinary meeting for 
the same day as the ordinary meeting. In such case, the 
notice will state when and where the ordinary meeting 
will be held, and that *'at o'clock, or so soon after- 
wards as the above meeting shall be dissolved, an extra- 
ordinary meeting will be held at the same place, for the 
purpose of, &c.'' See Company ^Precedents, p. 308. 

As to the notice convening an extraordinary meeting : 

The regulations always require that this shall state 
*Hhe nature [or the general nature] of the business to be 
transacted" or, '* the purpose," for which the meeting is to 
be held. In any case the notice must fairly draw attention 
to the nature of the business. Notices are sometimes 
framed generally, and sometimes with reference to a par- 
ticular resolution. 

The following are examples of the former : 

(a) " For the purpose of increasing the capital to such extent 

and in such manner as the meeting snail determine." 

(b) " For the purpose of electing an auditor in the place of 

Mr. , deceased." 

And these of the latter : 

(c) "For the purpose of considering and if thought fit, 

passing the subjoined resolution — 
" * Tnat the capital of the company be increased to 
^10,000, by the creation of 5,000 new shares of £1 
each.' " 

(d) "When the subjoined resolution will be proposed for 

adoption — 

" ' That Mr. A. Smith of be and he is hereby 

appointed auditor of the company in the room of 
Mr. , deceased.' " 
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The following is an intennediate form : 

" For the purpose of considering and if thought fit, passing 
the subjoined resolution either with or without any 
modifications/' 

The mode in which the notice is framed materially affects 
the competence of the meeting; e.g.j in case {a), the meeting 
could increase the capital to such extent and in such 
manner as was thought fit, and accordingly the motion for 
increase might be amended and passed in any form. So, 
too, in case (J), any person might be elected auditor ; and 
in case (e?), the contract could be modified. But where the 
notice is framed as in cases {c) and {d), no amendment 
can be moyed: the resolution must be affirmed or 
negatived. 

Those who convene the meeting will determine which, 
form should be adopted. In many cases a specific resolu- 
tion, as in {c) and ((?), is preferred by directors, in order that 
the shareholders may be obliged either to accept or reject 
their policy. However, it is sometimes desired to leave 
room for amendment, and in such case the notice will be 
framed in more general terms, 

PEOCEDUEE AT GENEEAL MEETINGS. 

The regulations generally state that the chairman (if 
any) of the board of directors is to take the chair at every 
general meeting, whether ordinary or extraordinary. In 
certain events the regulations commonly leave the selec- 
tion of the chairman to the shareholders present thereat. 

At the time appointed for the meeting, the person (if 
any) who is entitled according to the regulations to pre- 
side should at once take the chair. If there is no such, 
person present, the members, after the lapse of a proper in- 
terval fixed by the regulations, should elect a chairman. 
This will be effected by passing a resolution, duly pro- 
posed and seconded, ** That Mr. be appointed chair- 
man of this meeting.'* Some leading shareholder will 
propose this. 

The chairman, having taken the chair, will ascertain 
that a proper quorum of members is present. This de- 
pends on the regulations. Sometimes a specified number 
forms a quorumi and sometimes a specified number hold- 
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ing a certain amount of the capital. Yery commonly the 
quorum for an ordinary meeting is different from that of an 
extraordinary meeting. 

If there is not a quorum present within the time £xed 
hy the regulations, the meeting must be dissolved or ad- 
journed, according as may be provided by the regulations. 

If, however, it appears that a proper quorum is present, 
the chairman will call on the secretary to read the notice 
convening the meeting. This having been done, the secre- 
tary, according to the practice of some companies, will be 
required to read the minutes of the last general meeting ; 
and the chairman will then say, *' Gentlemen, with your 
approval, I propose to sign these minutes as correctly en- 
tered." Upon this, debate may arise, but no discussion of 
the policy of the proceedings recorded in the minutes 
so read should be permitted : the only question should be 
whether they are a correct record of what passed, and the 
chairman should keep the discussion to the point. The 
minutes, if found correct, or when corrected, will be signed 
by the chairman. The object of signing is to make their 
evidence admissible in a court of law. See section 67 of 
the Act of 1862. 

After these preliminaries, the meeting will proceed to 
transact the business for which it was convened. 

At an ordinary meeting the first step will be for the 
chairman to refer to the directors' report, which will pro- 
bably be taken as read, and make a speech in relation 
thereto, concluding with a motion, "That the report be 
adopted." This having been seconded, the chairman will 
put the question to the meeting as follows : 

The question is, '* That the report be adopted." This 
is the stage for discussion, and members will probably rise 
and speak in support of or opposition. to the motion. The 
chairman should name those who rise to address the meeting. 

"When the discussion has subsided, the chairman will 
rise and reply to any criticisms which have been made, 
and to any relevant questions that have been asked, and 
will in conclusion finally put the question thus: "The 
question is, that the report be adopted. Those who are in 

favour of the motion hold up one hand 30, and 

the contrary 10. I declare this motion carried" 

[or negatived]. 

The regulations very commonly provide that every 
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motion shall be decided in the first instance by a show of 
hands, and where this is the case a show of hands must be 
taken ; but if there is no such provision, the chairman may, 
if he thinks fit, take the sense of the meeting by calling on 
those in favour of the motion to say *' Ay,'* and on those 
who are against the motion to say *• No/' and declare the 
result accordingly. 

Though it is not uncommon to declare the number of 
hands in favour of or against a motion, the . chairman is 
not bound to make such declaration. 

The chairman having declared the result, a poll may bo 
demanded in accordance with the regulations. As to polls, 
see further, infra, p. 44. 

A poll may either be taken at once or at some future 
day, and the regulations generally vest in the chairman 
the right to determine when it shall be taken. 

Generally speaking it is more convenient to take the 
poll at once, but there may be cases in which an adjourn- 
ment is desirable, e,g,, where it will require many hours 
to take the poll. 

The poll having been taken, the chairman will state the 
result, and will declare the fate of the motion accordingly. 

When a poll has been granted and the chairman has 
fixed some future period for taking it, e.^., '* Monday next, 

the — th instant, between the hours of and , at 

the registered office of the company," or " here, so soon as 
the other business of the meeting shall have been trans- 
acted,'* there is no objection to the meeting transacting in 
the meantime any other business which it is competent to 
transact. If there be none such, the meeting will probably 
be adjourned till after the taking of the poll. If the poll 
is to be taken at a future day, the meeting will be ad- 
journed to a subsequent day, if it is to be taken at once 
or after the transaction of the other business, the meeting 
will be adjourned for a few hours, or for such period as will 
give time to take the poll. "Where the company is a small 
one, the taking of the poll may be eflfected in a very short 
space of time, and in such case no adjournment is necessary. 

If the meeting is adjourned to hear the result of the poll, 
the chairman wiU, at the adjourned meeting, state the 
result, and declare that the motion has been carried or 
negatived accordingly. 

As to amendments, see infra, p. 43. 



42 PROCEDUBE AT GENERAL MEETINGS. 

After adopting or rejecting the directors* report, an 
ordinary meeting usually proceeds to the declaration of a 
dividend in accordance with the recommendation of tlie 
directors. See ixtfra^ p. 55. And afterwards, elects or 
re-elects directors and other officers, and transacts any- 
other business which it is competent to transact. 

A general meeting usually closes with a vote of thanks 
to the chairman, and if the company has been prosperous, 
with similar votes in favour of divers other persons con- 
nected with it, e.g,y the manager, the secretary, the 
agents, &c. 

The procedure at an extraordinary or special general 
meeting, is much the same as that at an ordinary meeting. 
After the chair has been taken, the notice read, and the 
minutes of the last meeting signed, the chairman usually 
explains the circumstances which have led the directors 
to convene the meeting, and concludes with a motion; e.g,\ 

That the directors be authorised to borrow, on behalf of the 
company, the sum of ^10,000 ; or — 

That the capital of the company be increased to £ by 

the creation of new shares of £ each ; or — 

That the contract dated &c., and read to this meeting be 
approved, and that the directors be authorised to carry the 
same into effect. 

It should be seen that the motion comes within the 
terms of the notice. The motion having been seconded, 
the chairman will put it to the meeting, and the sub- 
sequent proceedings will be similar to those above detailed. 

Where a meeting has been called pursuant to a requisi- 
tion of shareholders, one of the requisitionists will move 
the resolution. 

If at a general meeting the chairman perceives that the 
time of the meeting is being wasted by a cantankerous 
shareholder, and that the meeting wants to vote, he may 
move or get some one else to move: ''That the question 
be now put," and if this is decided in the affirmative, wiU 
act accordingly. 

A chairman should rule a meeting fairly and firmly. 
He should bear in mind that if the majority of the 
members of the company are with him, a minority will 
not be able to defeat his policy merely because some slight 
irregularities have occurred at a meeting. See further 
infra^ p. 52. 
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AMENDMENTS. 

When a motion has been moved, seconded, and put by 
the chairman to the meeting, any member is at liberty to 
move an amendment thereto, unless the business is special, 
and the notice convening the meeting has been so framed 
as not to allow any amendment of the original motion. 
See sujpray p. 39. 

In any case the amendment must keep within the notice ; 
e.g»f at a meeting convened ** to increase the capital, &c.,'* 
it would not be competent to a member to move as an 
amendment: 

"That instead of increasing the capital the directors be 
authorised to borrow £5,000 for the purposes of the company." 

The chairman should decline to put such a motion. 

"Whether a particular amendment is admissible or not, 
is in some cases a very nice question, and one upon which 
the solicitor should be consulted. 

If an admissible amendment is duly moved and seconded, 
the debate on the original motion, and the amendment will 
proceed concurrently, some members supporting one, and 
some the other. The debate having concluded, the chair- 
man will put the amendment to the meeting thus : 

" The original motion was, That, &c. To this an amendment 
has been moved. That, &c. Those who are in favour of the 
amendment hold up one hand. . , Those who are against 
the amendment hold up one hand. . . The amendment is 
negatived." 

If the decision of the chairman is disputed, a poll may 
be demanded. See supra, p. 39, and mfra, p. 44. 

This is the mode of dealing with an amendment com- 
monly adopted at company meetings. It is less scientific 
than the parliamentary course, and is open to various 
objections, but in practice it appears to work well enough. 
In effect, it treats the so-called amendment as a substantive 
motion, proposed to the meeting for adoption, instead of 
the original motion. 

A better system might be desirable, but for the fact that 
amendments are not very commonly moved at company 
meetings. 

The chairman should not permit the discussion of an 
amendment which cannot properly be put to the meeting. 
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nor should he allow an amendment which merely amounts 
to a negative of the original motion. E.g,^ the motion being 
to increase the capital, an amendment should not be enter- 
tained : '* That it is inexpedient to increase the capital." 
Those who are in favour of such an amendment, can give 
effect to their views by voting against the motion. 

An amendment, according to the practice of some com- 
panies, cannot be withdrawn without the consent of the 
meeting ; but in others, the mover, with the consent of the 
seconder, is permitted to withdraw it. 

The terms of an amendment, before being put to the 
meeting, are sometimes modified at the suggestion of some 
speaker, and with the consent of the mover and seconder. 

Occasionally a second amendment is moved to the origi- 
nal motion, ^.y., suppose the original motion to be 
** That the report be adopted." Amendment (1), " That a 
committee of investigation be appointed to, &c.;" (2), 
** That a committee of conference be appointed to, &c." In 
such case the company practice is to tr^at amendment (2) 
in the same way as amendment (1), namely, as an alterna- 
tive motion. The discussion of the original motion and 
the amendments proceeds concurrently, and eventually the 
amendments are put in the order in which they were pro- 
posed, and if all are negatived the original motion is put 

The terms of every amendment ought to be expressed in 
writing and handed in to the chairman by the mover ; but 
in some cases the chairman offers to take down the terms 
in writing. If an * amendment is carried, the original 
motion falls to the ground, unless the amendment, instead 
of being proposed as a rival motion, merely aimed at modi- 
fying the terms of the original motion. In the latter case 
the amendment having been carried, the original motion 
in its amended form will be put. 

POLLS. 

The chairman is not bound to grant a poll unless it is 
demanded in strict accordance with the regulations. E.g,^ if 
they require the demand to be in writing, it must be made 
in writing ; and so, if the persons demanding the poll are 
required toehold a certain number of shares, the chairman 
before granting the poll should see that they are duly 
qualified. In any case it is expedient to make the demand 
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ia writing, and it should be handed in as soon as the 
chairman has taken the sense of the meeting on a show of 
hands. The demand will be as follows : 

The Company Limited. 

We, the undersigned members of the above-named company 

[holding upwards of shares in the capital], do hereby 

demand a poll upon the question, " That, &c.," submitted to 
this meeting. 



Dated this 



day of 



It having been ascertained that the persons demanding 
the poll are duly qualified, the chairman will read out the 
demand, and will state that he grants the same, and will 
fix the time when and the place where the poll will be 
taken, and if necessary the meeting will be adjourned. 

If the company has many shareholders it is not unusual 
to appoint a scrutineer or two to take the poll, and some 
articles of association expressly require such appointment. 
In a small company the poll is often taken by the chair- 
man, til taking the poll it is usual to cause a list of mem- 
bers to be made out from the register, thus : 



Names of 
Members. 


Number of 
Shares. 


Number of 
Votes. 


Observations. 


Votes given. 


For 


Against. 



















At the time appointed for taking the poll, the members 
who vote personally will come up to the voting table and 
write their names down on sheets of paper headed " For " 
or *' Against " the motion, as the case may be. A member 
voting as proxy for another will write down his own name 
and dso that of the person whose proxy he is, e.g,^ "John 
Smith, by "W. Jones, his proxy.'* 

However, sometimes it is arranged that a member sign- 
ing his own name shall be deemed to vote for himself and 
for all those whose proxy he is. 

The votes having been taken, the chairman or scrutineers 
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will enter them in the list of votes, in the column "For '' and 
"Against," as the case may be. If, on reference to the books 
or otherwise, a vote tendered is for any reason found to be 
invalid, e.g., because the voter is in arrear of calls, or 
because the instrument of proxy is not duly stamped, or 
was not deposited in time, the chairman or scrutineer will 
reject the same and put a note in the column of observa- 
tions stating the reason for rejection. 

The poll having been closed, the numbers will be added 
up and the result ascertained. Where scrutineers have 
been appointed they will make a report in writing of the 
result to the chairman. Thus : 

The Company Limited. 

"We, the undersigned, being the scrutineers appointed at the 

general meeting of the above-named company, held at , 

on the th of , on the motion " Tnat the report and 

accounts of the directors be adopted," and having taken a 

poll at the company's office on Monday, the th inst., 

hereby report to you, as the chairman of the said meeting, 
that the result of such poU was as follows : — 

Number of Votes. 
In favour of the motion . ... 700 
Against the motion .... 327 

Majority in favour of the motion . • 373 
Dated, this th of . 

> Scrutineers. 

To Esquire, 

Chairman of the above-mentioned meeting. 

If desired, the report may show the " number of per- 
sonal votes in favour of the motion " and against, and 
number of votes of members voting by proxy in favour of 
or against. 

The chairman will then state the result to the meeting 
or adjourned meeting, as the case may be, and declare that 
the motion has been carried or negatived. 

A few words as to proxies : 

Where a member proposes to vote on a poll as proxy for 
another, it should be ascertained — 

1. That the shareholder appointing him is entitled to 
vote, e.g.f the regulations sometimes provide that a member 
in arrear of calls shall not vote. 
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2. That the proxy is competent to act as proxy, eg,, the 
regulations sometimes provide that a shareholder in arrear 
of calls shall not vote as proxy for another, 

3. That the instrument appointing the proxy has heen 
deposited in due time. See clause 50 of Table A. 

4. That the instrument is in proper form and is duly 
stamped. 

5. That notice of revocation has not been given. 

As to 1, 2, 3, and 5, there will be little difficulty, but 
questions of some nicety arise as to 4. See further, infray 
p. 48. 

Unless the regulations otherwise provide, a shareholder 
who is present at a meeting but abstains from voting on a 
question put to the meeting ought to be counted as voting 
in favour of the motion. 
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The number of votes which a member is entitled to 
depends on the regulations of the company. In the absence 
of anything to the contrary, he is entitled to one vote for 
every share. But generally it is provided that no member 
shall have more than a certain number of votes, e.g., 
50, Where this is so, a member may distribute some of 
his shares among his friends as trustees for him, and thus 
increase his voting power. The regulations can be, but 
seldom are, so framed as to prevent this. 

Unless the regulations forbid voting by proxy, votes 
may be given personally or by proxy. For usual form of 
instrument appointing a proxy, see infra, Table A, cl. 51. 

As to stamping the* instrument : 

The Stamp Act, 1870, as modified by the Act, 1871 
(34 Vic. c. 4), in effect charges every instrument of proxy 
" For the sole purpose of appointing or authorising a 
proxy to vote at any one meeting at which votes may be 
given by proxy, whether the number of persons named in 
such instrument be one or more," with the duty of \d. 

By sec. 102 of the Act of 1870, it is provided as follows : 

102. (1.) Every letter or power of attorney [this includes a 
proxy paper] appointing a proxy to vote at a meeting, 
and every votmg-paper, hereby respectively charged 
with the duty of one penny, is to specify the day upon 
which the meeting at which it is mtended to be used 
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18 to be held, and is to be available only at the meeting 
so specified, or any adjournment thereof. 

(2.) The said duty of one penny may be denoted by an 
adhesive stamp, which is to be cancelled by the person 
by whom the instrument is executed. 

(3.) Every person who makes or executes, or votes pr 
attempts to vote, under or by means of any such letter 
or power of attorney or voting-paper, not being duly 
stamped, shall forfeit the sum of fifty pounds. 

(4.) Every vote given or tendered under the authority or 
by means of any such letter or power of attorney or 
voting-paper, not being duly stamped, shall be abso- 
lutely null and void. 

(5.) And no such letter or power of attorney or voting-paper 
shall, on any pretence whatever, be stamped after the 
execution thereof by any person. 

The above rules must be carefully borne in mind. 

Most proxy instruments appoint a proxy for one meeting 
only, and accordingly require aid. stamp. 

In any other case, e.^,, when the proxy is appointed for 
more than one meeting or for a year, a 10«. stamp must be 
impressed. As a proxy paper bearing a penny stamp is 
available for one meeting only, it follows that if there 
be two meetings held on the same day (see supra, p. 38), 
there must be two instruments of proxy. 

Where an adhesive stamp is used, the common receipt 
stamp is of the right description. An impressed stamp is 
much to be preferred to an adhesive stamp, for if the 
former is used the document has merely to be signed, but 
if an adhesive stamp is used there is considerable danger 
that it will be improperly cancelled, and in such case the 
instrument is void, and any person attempting to vote 
under it is liable to a heavy penalty. 

In order to cancel the adhesive stamp, the person signing 
the instrument should write his name or initials on or 
across the stamp, and put the true date of signature on 
the stamp. The best plan is for the person to sign his 
name at the foot of the instrument, and to affix the stamp 
just below, and put his initials and the date on the stamp. 

In many cases the instrument concludes : "As witness 

my hand this day of ," and the stamp is fixed 

below and the signature written across it. The better 
opinion is that an instrument so executed is not valid, for 
the date ought to be written across the stamp. 
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Upon important occasions tlie directors or some of the 
members sometimes send out stamped proxy papers to the 
shareholders for signature. In such case the documents 
ought to be stamped with impressed stamps if possible, 
otherwise adhesive stamps should be afi^ed and precise 
directions as to the mode of signing the paper and cancel^ 
ling the stamp should be printed in the margin. 

A shareholder may appoint several persons alternatively 
as his proxy, a.y., '*A., and failing him B., and failing 
him C.*' 

All proxy papers ought to be preserved by the directors 
by being pasted in a book with a proper index. 

A shareholder may vote personally at a poll, though he 
was not present at the meeting at which the poll was de- 
manded. If a shareholder votes personally on any question, 
any vote on that question by a proxy on his behalf is void. A 
shareholder may revoke the appointment of a proxy at any 
time ; but a vote given by the proxy before the revocation 
will be valid. In case of revocation, the shareholder ought 
before the meeting to write to the company giving notice 
that he has revoked the appointment. If he attends per- 
sonally at a meeting he can hand in notice of the revocation 
to the chairman. Sometimes the instrument is so framed 
that personal attendance by the appointor invaHdates it, 
e.g,^ where it says "m my absence to attend and vote,"&c. 

ADJOUENHENT. 

The regulations generally empower the chairman to 
adjourn a general meeting with the sanction thereof, and 
very commonly provide that no poll shall be demanded 
upon a question of adjournment. In the absence of such a 
provision, the better opinion seems to be that a poll may 
be demanded. Unless the regulations otherwise provide, 
no notice need be given of an adjourned meeting, for it is 
a continuation of the original meeting, but no business can 
be transacted thereat, other than the business left unfinished 
at the meeting from which the adjournment took place. 
Where a meeting is adjourned, and at the adjourned 
meeting a poll is demanded, it must be borne in mind that 
no person can vote under an instrument of proxy, unless 
the same was deposited within the prescribed period before 
the original meeting. 
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SPECIAL EESOLUTIONS. 

A special resolution is a resolution which has been passed 
at one extraordinary general meeting of a company, and 
confirmed at another, in accordance with sect. 51 of the 
Companies Act, 1862. That section is as follows : — 

LI. "A resolution passed bv a company under this Act 
shall be deemed to be special whenever a resolution has been 
passed by a majority of not less than three-fourths of such 
members of the company for the time being entitled, accord- 
ing to the regulations of the company, to vote, as may be 
E resent, in person or by proxy (in cases where by the regu- 
itions of the company proxies are allowed), at any general 
meeting of which notice, specifying the intention to propose 
such resolution, has been duly given, and such resolution has 
been confirmed by a majority of such members for the time 
being entitled, according to the regulations of the company, to 
vote, as may be present in person or by proxy at a subsequent 
general meeting, of which notice has been duly given, and 
held at an interval of not less than fourteen days, nor more 
than one month, from the date of the meeting at which such 
resolution was first passed : at any meeting mentioned in this 
section, unless a poll is demanded by at least five members, a 
declaration of the chairman that the resolution has been 
carried shall be deemed conclusive evidence of the fact without 
any proof of the number or proportion of the votes recorded 
in favour of or against the same : notice of any meeting shall^ 
for the purposes of this section, be deemed to be duly ^ven^ 
and the meeting to be duly held, whenever such notice is 
given and meeting held in manner prescribed by the regu- 
lations of the company ; in computing the majority under this 
section, when a poll is demanded, reference shall be had to the 
number of votes to which each member is entitled by the 
regulations of the company." 

As to the notice : 

Notice of the proposed resolution must be given in accord- 
ance with the regulations. It is generally desirable that 
the exact form of the resolution should be given in the 
notice. See supra, p. 38. The notice may be as follows : — 

The Company, Limited. 

Notice is hereby given that an extraordinary seneral meet- 
ing of the above-named company will be hela at on 

— (lay the — — day of 1878, at o*clock in the fore- 
noon, for the purpose of considering, and if thought fit, passing 
the si^bjoined resolution. 
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Resolution, 

That, &c. [Here set out the resolution.'] 
Should the resolution be passed hy the requisite majority it 
will he submitted for confirmation as a special resolution to a 
second extraordinary meeting, which will be subsequently 
convened. 

By order, 
Dated, &c. Secretary. 

Of course, if desired, the notice may be framed more 
generally. See stipra, p. 38. 

The meeting wiU be held in due course [as to procedure, 
see stipra, p. 39, et «^g.], and if the motion is lost, the reso- 
lution of course falls to the ground, but if it is carried, 
either with or without a poll, notice will be issued con- 
vening the confirmatory or second meeting. The notice of 
this meeting may be as follows : — 

The Company, Limited. 

Notice, &c., when the subjoined resolution, which was 
passed at the extraordinary meeting of the company held on 

the day of 1878, will be submitted for confirmation 

as a special resolution. 

Resolution, 
That, &c. 

By order, 
Dated, &c Secretary, 

This meeting must be held at an interval of not less 
than fourteen clear days after the first meeting, and if 
the resolution is confirmed thereat, it becomes a special 
resolution. 

A printed copy of a special resolution must be filed with 
the Registrar of Joint Stock Companies. See Company 
Precedents for form. 

Every shareholder is entitled to a printed copy. See sect. 
54ofihe Actof 1862. 

Whether an amendment can be moved to a resolution 
which is intended to be passed and confirmed as a special 
resolution depends on the notice convening the meeting. 
See supra, p. 39. Such an amendment, if competent, can 
only be moved at the first meeting : the second meeting 
must merely confirm the resolution passed at the first. 

A special resolution is an instrument of great value, for 
the law permits a company thereby to alter all or any of 
its regulations, e,^,, if the company isgovemed by Table A, 

D 2 
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it may by special resolution resolve that Table A shall 
not longer apply, but that other regulations shall be 
adopted instead. And so, if it is governed by Articles of 
Association, it can rescind the same and adopt others. 

So, too, any particular rule may be altered, ^.y., if the 
regulations say that the directors shall not borrow more 
than £10,000, a special resolution can alter the limit or 
remove it altogether. The power of altering the regula- 
tions does not however authorise anything which would 
work unfairly, as against the minority, e.g,, a resolution 
taking away the right to vote from some of the members 
would be invalid. 

The power to alter the regulations is given by sect. 50 
ofthe Actof 1862. 

Besides altering its regulations, a company is permitted 
by the Companies Acts of 1862, 1867, and 1877, to do 
various things by special resolution, e.g,^ to reduce its 
capital, to subdivide its shares, to wind up, etc. And. 
further, the regulations of most companies provide that 
certain matters shall only be done by or with the sanction 
of a special resolution, e.g.^ see clauses 26 and 65 of Table A. 

A special resolution cannot alter or extend the objects 
of a company. See supra, p. 25, and infray p. 72. 

lEEEGULAEITIES IN INTEENAL MATTERS. 

The regulations of a company are very rarely observed 
with exactness. Thus it sometimes happens that a director 
acts, who has not been duly elected, or that a general 
meeting passes a resolution which is acted on, though 
proper notice was not given of the intention to propose 
the same, or that the directors do not present their accounts 
in proper form, or that some shareholder is not given a 
hearing at a meeting. 

A shareholder must not fancy that he can obtain the 
intervention of the Court to put a stop to, or remedy such 
irregularities. The Court only intervenes in very excep- 
tional cases, e,g,f where there is fraud. 

But where anything has been done irregularly, which 
the company could by special resolution or otherwise do 
regularly, the Court refuses to interfere at the suit of a 
minority. The principle upon which it refuses is, that 
the minority must submit to the majority, for if a single 
member or any minority cotild procure the aid of the Court 



SECRETARY. 53 

in such case, it would only lead to endless litigation, and 
the husiness of a company could not he carried on. This 
rule is a great protection to the directors of a company, for 
so long as they keep within the powers of the company, 
and act with the approval of the majority, and are not 
guilty of any unfair conduct, they are not liable to litigation 
at the suit of a minority .who do not approve of their policy. 

The rule of non-intervention above referred to, does not 
apply where the directors or the company in general meet- 
ing do, or determine to do something beyond the power, 
ultra vires of the company. In such case the Court will 
instantly intervene by injunction at the suit of a single 
member. 

As to what acts are beyond the powers of a company, 
see supra, p. 25, and infra, pp. 72, 87. 

Any thing beyond its objects as stated in the memor- 
andum, is ultra vires, e.^., in the case of a company 
started to carry on the business of a grocer, it would be 
ultra vires to carry on that of a coal merchant. 

And there are other matters which are considered ultra 
vires or illegal, e.§f., to create preference shares where the 
regulations as originally framed do not authorise the crea- 
tion thereof, to pay dividends out of capital, to forfeit 
shares improperly, &c. In these cases the Court if appealed 
to will give prompt relief. 

SECEETAEY, 

Every going company has its secretary. The articles 
very commonly contain a clause declaring who shall be the 
first secretary. In any cas^ the agreement with the 
secretary should be put in writing, and signed by him and 
by some person authorised by the board to sign on behalf 
of the company. For forms, see Company Precedents, p. 
67, et seq. 

The duties of the secretary will depend on the size and 
nature of the company, and of the arrangement made with 
him. But in any case he will be present at all meetings 
of the company, and of the directors, and will make proper 
minutes of proceedings ; he will issue all notices to members 
and others as may be requisite ; he will conduct all corre- 
spondence with shareholders in regard to calls, transfer, 
forfeiture, and otherwise, and will keep the books of the 
company or such of them as relate to the internal business 
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thereof, ^.y., the register of members, the s}iare ledger, the 
transfer book, &c., &c. He will also make all necessajy 
returns to the Registrar of Joint Stock Companies. See 
infra^ p. 65. The secretary is generally remunerated by a 
fixed salary. 

Sometimes one of the directors discharges gratis the 
functions of a secretary, and occasionally the offices of 
secretary and manager are amalgamated. See further, 
infra, pp. 58, 64. 

SOLICITOR. 

Almost every going company has its solicitor. In many- 
cases an arrangement is made for paying him a fixed salary, 
exclusive of all outgoings. Such an arrangement should 
be in writing, signed by the solicitor, and some person on 
behalf of the company. Erequent questions of law arise 
in the management of a company, and as they often have 
to be answered at a moment's notice, the solicitor should be 
kept generally informed as to the company's proceedings, 
and he will of course be familiar with its regulations. 

The solicitor should be present at all general meetings 
to state the law, if necessary. He will also attend at 
meetings of the board when required. 

BESEEYE FUND. 

The directors are usually given power by the regulations 
to set aside out of the profits of the company such sum as 
they think proper as a reserve fund, to be applicable to 
certain purposes. If the company is flourishing, a fair 
sum will be carried to the reserve fund every year. The 
reserve fund is sometimes invested in the names of trustees, 
and sometimes in the name of the company. In some cases, 
a company employs its reserve fund in its business ; where 
this is done, there is some danger that the reserve fund, 
when wanted, wiU not be forthcoming. 

DIVIDENDS. 

The regulations usually empower the directors, with the 
sanction of a general meeting of the company, to declare a 
dividend. Where this is the case, the usual plan is for 
the directors, in their report, to recommend a dividend of 
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particular amount, and the ordinary general meeting then 
passes a resolution that such a diyidend be declared, ^.y., 

** That a dividend at the rate of 5 per cent, per annum, free of 
income tax, for the year ending the 31st Decemher last, he 
declared on the shares of the company, and that such dividend 
be made payable on and after the 20th February, 1878." 

" That a dividend at the rate of 6 per cent, per annum, free 
of income tax, less the amoant of mterim dividend paid in 
July last, be declared, &c." 

" That a dividend for the half year ending, &c., be declared 
on the paid-up capital, and that such, &c." 

" That a dividend of 5«. per share, free of income tax, be 
declared, &c." 

" That a dividend at the rate of free of income tax, be 

declared on the preference shares, &c." 

A dividend can only be payable out of profits. It is illegal 
to pay a dividend out of capital, even to preference share- 
holders, and a single dissentient shareholder can prevent it. 

l^otice of the declaration of a dividend should be given 
to the shareholders in accordance with the regulations of 
the company, and when the time £xed for payment has 
arrived the secretary, with the sanction of the directors, 
usually sends a cheque or dividend warrant to each share- 
holder. Not uncommonly the regulations say that the 
directors may declare interim dividends if and when they 
consider that the position of the company warrants their 
doing so. 

The regulations of some companies provide for half- 
yearly accounts and division of profits (if any). As soon 
as a dividend is payable, each shareholder has a right of 
action against the company, and can compel the payment 
thereof. 

In declaring dividends the rights of preference share- 
holders must be borne in mind, e.ff., the profits may be in- 
sufficient to do more than pay a dividend on the preference 
shares. 

ACCOUNTS. 

Proper accounts of the company must be kept, and the 
regulations generally provide that at the ordinary general 
meeting in each year a statement of accounts and balance 
sheet shall be presented to the meeting by the directors. 

As to what books of account should be kept see further, 
infra f p. 64. 
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AUDIT. 

The regulations always contain rules as to the appoint- 
ment of auditors and the audit of the accounts. These 
rules must be duly observed. The remuneration of the 
auditors is generally fixed by the directors with the 
sanction of a general meeting; but in some cases it is 
voted each year by the ordinary meeting. 

NOTICES. 

The regulations always state the mode in which notices 
are to be served on the members. Those contained in 
Table A are as follows : — 

" 95. A notice may be served by the company upon any 
member, either personally or by sending it through the post 
in a prepaid letter addressed to such member at his registered 
place of abode. 

" 96. All notices directed to be given to the members shall, 
with respect to any share to which persons are jointly entitled, 
be given to whichever of such persons is named first in the 
register of members ; and notice so given shall be sufiicient 
notice to all the holders of such shares. 

** 97. Any notice, if served by post, shall be deemed to have 
been served at the time when the letter containing the same 
would be delivered in the ordinary course of the post ; and in 
proving such service it shall be sufficient to prove that the 
letter containing the notice was properly addressed and put 
into the post-office." 

"Where Table A does not apply, the articles generally 
contain clauses similar to the above. 

Personal service is not much resorted to except in the 
case of small companies. 

Whether the service be personal or by letter, a record 
should be kept by some officer of the company, so that if 
the service should subsequently be disputed, he may be 
able to refer to the record and testify accordingly. 

A notice may be either in writing or in print, or partly 
in one and partly in the other. Where a notice has to be 
sent to a large number of persons, it is generally deemed 
expedient to print it. 

Notices of general meetings are usually expressed in 
general terms. 
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The Company, Limited. ' 

Notice is hereby given that tne ninth ordinary general meet- 
ing of the above-named company will be held at [the registered 

oflice of the company, No. , Street, in the City of 

, or at the Hotel, Street, &c.], on day the 

day of , 1878, at — o'clock in the forenoon,* for the 

following purposes ; namely, to receive and consider the 
annual statement of accounts and balance sheet, and the reports 
of the directors and auditors thereon ; to elect directors and 
other officers in the place of those retiring by rotation ; to 
sanction the declaration of a dividend '^ and to transact the 
[other] ordinary business of the company. 

Notice is also given that the transfer books of the company 

will be closed from the 15th to the 28th of , 1878, both 

days inclusive. 

No. , Street, By order, 

January Ist, 1878. Secretary, 

Sometimes the words within the asterisks are omitted. 
See mpray p. 37. 

Other notices are usually addressed personally to the 
members, e.g,. 

Notice of a CaU, 
Sir, 

I beg to ^ve you notice that on the day of , 

a call of £ per share was made upon all the members of 

this Company, and that the same will oe payable at on, 

&c. The amount payable by you is £ . 

To By order, 

of — . Secretary, 

It will be borne in mind that the regulations provide for 
giving notices to members in a variety of cases, e,g,, calls^ 
forfeitures, general meetings, &c. 

In many cases the regulations declare that so many days' 
notice shall be given in certain cases, ^.y., of a call, a 
general meeting, &c. Where there is any such provision 
the full number of clear days should be allowed. Thus, 
if there ought to be seven days' notice of a meeting, seven 
days should be allowed exclusive of the day of service and 
the day of the meeting. 

As to a shareholder resident abroad, the regulations 
sometimes provide that he must famish an address in the 
United Eingdom to which notices may be sent, and that 
in default, the registered office of the company shall be 

D 3 
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considered his place of abode. Where there is such a 
provision, notice mnst be served accordingly. 

Otherwise it is not necessary to serve shareholders 
resident abroad at any rate with notices of general 
meetings; notices of calls and forfeitures ought however 
to be sent. 

^ As to the notices which have to be given from time to 
time to the registrar, see stipra, p. 68. 

As to service of notices, &c., on a company, section 
62 of the Act of 1862 provides that : 

" Any summons, notice, order, or other document required 
to be served upon the company, may be served by leaving the 
same, or sending it through the post in a prepaid letter 
addressed to the company, at their registered office. ' 

" Any document to be served by post on the company shall 
be posted in such time as to admit of its being delivered in the 
due course of delivery within the period (if any) prescribed 
for the service thereoi ; and in proving service of such docu- 
ment it shall be sufficient to prove that such document was 
properiy directed, and that it was put as a prepaid letter into 
the post-office." 

As to the authentication of any notice by the company, 
sect. 64 of the Act of 1862 provides that :— 

"Any summons, notice, order, or proceeding re<j[uiring 
authentication by the company, maybe signed by any director, 
secretary, or other authorised officer of the company, and need 
not be under the common seal of the company, and the same 
may be in writing or in print, or partly in writing and partly 
in print." 

It is important to bear this section in mind, for notices 
have frequently to be given by a company, e.ff,, to the 
Eegistrar of Joint Stock Companies. See infra, p. 68. 



MINUTES OF PEOOEEDINGS. 

• 

The Act [sect. 67] of 1862 requires every company to 
cause minutes of all resolutions and proceedings of the 
company, and of the directors or managers of the company, 
to be duly entered in books to be from time to time pro- 
vided for the purpose. Accordingly books must be provided 
by the directors, and minutes entered. The following will 
give some idea of the mode in which minutes are entered: — 
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The fourtli ordinary meeting of the Company, Limited, 

held the th of [at the registered office of the com- 
pany] at o'clock. 

Mr. in the chair. 

The notice convening the meeting was read by the secretary. 

The minutes of the general meeting of the company held 

the ^th ultimo were read by the secretary and signed by the 

chairman. 

It was resolved unanimously, that the report of the directors 
and the accounts annexed thereto be taken as read. 

Upon the motion of the chairman, seconded by Mr. , 

it was resolved unanimously [or nem. con. as the case may be]. 

That the report of the directors and the accounts annexed 
thereto be, and the same are hereby, adopted. 

Upon, &c., it was resolved that a dividend, &c. 

Upon the motion, &c., it was resolved that Mr. be, and 

he is hereby elected a director, in the place of Mr. . 

Upon, &c. [vote of thanks]. 

A. B. Chmrman, 

If an amendment be moved, the minutes will run thus: — 

It was moved by the chairman, and seconded by Mr. , 

That, &c. 

An amendment was thereupon moved by Mr. , and 

seconded by Mr. , [Here set it out, e.g.,] 

" That the report be received, but not adopted, and that a com- 
mittee of five shareholders be appointed, with power to add to 
their number, to inquire into the formation and past manage- 
ment of the company, and with power to call for books and 
documents, and to obtain such legal and professional assistance 
as may be necessary, such committee to report to a meeting 
to be called for day, the th of ,'* 

The amendment was put to the meeting and negatived. 
The oric:inal question was then put to the meeting and declared 
by the cnairman to be carried. 

Extraordinary General Meeting of The Company, 

Limited, held the th day of , at, &c. 

Mr. in the chair. 

The notice convening the meeting was read by the secretary. 

The minutes of, &c. 

Upon the motion of the chairman, seconded by Mr. , 

It was resolved unanimously, that the capital of the company 

be increased to £ by the creation of new shares of 

£ each. 

A resolution, moved by Mr. , and seconded by Mr. , 

That, &c., was negatived. 

Mr. — moved, 
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That, &c 

Mr. seconded this motion. 

A show of hands having been called for, the chairman 

declared that hands were held up in favour of, and 

against the resolution, and that the motion was consequently 
carried [or lost, as the case may be]. 

A poll was then demanded and taken, the numbers being 
as follow : For the motion, 128 votes. Against tlie motion^ 
72 votes. [The minutes may distinguish the number of personal 
votes and of votes by proxy. The scrutineer's report (if any) 
will be entered.] 

The chairman then declared that the resolution was carried. 

The minutes of a meeting of the directors will be as 
follows : — 

At a meeting of the directors held the ^th day of , 

at, &c. Present, Mr. ^^, Chairman of the Board ; Mr. , 

and Mr. . 

The minutes of the meeting of the th were read and 

signed. 

Upon the motion, &c., it was resolved, &c. 

A draft contract between, &c., having been read, the chair- 
man was directed to affix the seal of the company to the 
engrossment thereof. 

The secretary was directed to, &c. 

A letter from, &c, addressed to the secretary having been 
read, and the board being of opinion, &c., the secretary was 
directed to reply, &c., and the manager was desired to, &c. 

The usual plan adopted is for the secretary to make notes 
at each meeting of what passes, and subsequently to enter 
the particidars in the proper minute book ready for reading 
and signature by the chairman at a subsequent meeting. 

NAME. 

The name of a company must be painted up, or affixed 
on the outside of every office or place in which the business 
of the company is carried on, in a conspicuous position, in 
letters easily legible. The name must also be mentioned 
in legible characters in all notices, advertisements, and 
other official publications of the company, and in all bills 
of exchange, promissory notes, endorsements, cheques, and 
orders for money or goods purporting to be signed by, or 
on behalf of such company, and in all bills of parcels, 
invoices, receipts, and letters of credit of the company. In 
default, the company and its officers will be liable to heavy 
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penalties. See further, sects. 41 & 42 of the Companies 
Act, 1862. 

A company may, by special resolution, change its name 
with the consent of the Board of Trade. Sec. 13 of the 
Act of 1862. The course will be as follows: — 1. Pass a 
special resolution, "That the name of the company be 

changed to The Company Limited.*' 2. File a printed 

copy of the resolution with the registrar. 3. Let the secre- 
tary write to the assistant secretary of the Board of Trade, 
Railway Department, Board of Trade, Whitehall Gardens^ 
SJW.f enclosing a copy of the resolution, stating the cir- 
cumstances which have rendered the change desirable, and 
requesting him to obtain the sanction of the Board. 4. In 
due course, a letter giving the necessary sanction will be 
received, and the secretary will then write to the registrar, 
enclosing the letter of sanction, and requesting the registrar 
to enter the new name on the register, and to issue a certifi- 
cate of the change. 5. This will be issued in due course, 
and upon such issue, and not before, the change is effected. 
Hence, till the issue of the certificate, the old name must 
be used. 

SEAL. 

Every company has its seal, and it is one of the first 
duties of the directors of a new company to procure a seal 
for it. The name of the company must be engraven on 
the seal in legible characters. See sections 41 & 42 of the 
Act of 1862. 

The company ^stationers provide seals, &c. See tnfraf 
p. 92. 

The seal is fixed in a machine capable of impressing 
documents as required. The impression is plain, but in 
many companies a large red adhesive wafer is put on the 
document and the seal impressed thereon. This renders 
it more conspicuous and permanent. The wafers can be 
obtained at the stationers. 

The directors usually make special rules as to the 
custody of the seal. As to what contracts must be under 
seal, see si^ra, p. 30. 

EEGISTRATION OFFIOK 

The London office of the registrar of joint stock com- 
panies, is situate at Somerset House, Strand. A person 
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can examine the papers relating to any company by filling 
up a form of application (supplied in the oflce), and affix- 
ing thereto & Is. stamp. 

Alphabetical indexes of all registered companies can be 
examined gratis. A copy of any document or part of a 
document may be obtained at ^d, per folio of 72 words. 

Documents which have to be registered or filed with 
the registrar must be duly stamped. This can be effected 
at the office. The registration of documents is generally 
efiected through a solicitor. The fees payable are set 
forth in Table B, schedule 1, to the Companies Act, 1862. 
The following is a copy so far as material : — 

TABLE B. 
[See section 17 of the Act.] 

Table of fees to be paid to the Registrar of Joint-Stock 
Companies by a company having a capital divided into shares. 

£ s, d. 
For registration of a company whose nominal 

capital does not exceed ^2,000, a fee of . . 2 

For registration of a company whose nominal 

. capital exceeds £2,000, the above fee of £2, 

with the following additional fees, regulated 

according to the amount of nominal capital 

(that is to say) — . 

For every .£1,000 of nominal capital, or 

part of £1,000, after the first £2,000 

up to £5,000 10 

For every £1,000 of nominal capital, or 
part of £1,000, after the first £6,000 

up to £100,000 6 

For every £1,000 of nominal capital, or 

part of £1,000, after the first £100,000 10 
For registration of any increase of capital made 
after the first registration of the company, 
tlie same fees for £1,000, or part of £1,000, 
as would have been payable if such increased 
capital had formed part of the ori^nal capital 
at the time of registration. Provided that no 
company shall be liable to pay in respect of 
nonunal capital or registration, or afterwtords 
any greater amount of fees than £50, taking 
into account in case of fees payable on an 
increase of capital after registration, the fees 
payable on registration. 
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£ 8, a 

Por registering any document hereby required or 
authorised to be registered^ other than the 
memorandum of association . . . .050 

For making a record of any fact hereby authorised 
or required to be recorded by the registrar, a 
fee of 5 

It will be borne in mind that the above fees are all pay- 
able by means of impressed stamps. 
;:;;;The office hours at the Eegistration Office are 10 to 4, 
except Saturday, 10 to 2. 

EEGISTEE OF MEMBEES. 

The directors of every company must keep a register of 
members, i,e., shareholders. See s. 25 of the Act of 1862. 

This register mast contain 

{a) The names, addresses, and occupations, if any, of 
the shareholders. 

{h) A statement of the number of shares held by each 
shareholder, the distinguishing number of each share, and 
the amount paid or agreed to be considered as paid on each 
share. 

(c) The date at which the name of any person was 
entered in the register as a member. 

{d) The date at which any person ceased to be a 
member. 

In default the company and its directors will be liable 
to heavy penalties. 

The register may be contained in one or more books or 
volumes, e,g.y one volume may contain a list of all the 
members, and may refer to another volume for the other 
particulars. 

By section 22 of this Act, it is provided that ** each, 
share shall, in the case of a company having a capital 
divided into shares, be distinguished by its appropriate 
number." The usual plan is to number the shares arith- 
metically, beginning with 1, according to date of allot- 
ment. 

]N^o notice of any trust must be entered on the register. 
Sec. 30 of the Act of 1862. 

The register must be kept at the registered office of the 
company. Sec. 32. 
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Except wlien closed, any member may, during business 
hours (but subject to such reasonable restrictions as the 
company in general meeting may impose, so that not less 
than two hours in each day be appointed for inspection), 
inspect the register gratis, and any other person may in- 
spect the same on payment of one shilling. And the com- 
pany shall if* required supply any such member or other 
person with a copy of the whole or any part of the register 
on payment of 6d. for every hundred words copied. Sect* 
32 of the Act of 1862. There is a penalty for default. 

If the name of any person is without sufficient cause 
entered in or omitted from the register, and in various 
other cases, the Court will upon the application by any 
person aggrieved order the register to be rectified. 
The application is made by counsel in a summary way, 
an affidavit of the facts being produced, and notice 
having been given to the company, Such applications are 
frequent. 

As to entering particulars of share warrants to bearer 
in the register, see sect. 31 of the Act of 1867. As to 
stock, see sect. 29. 

The register is primd fade evidence of the facts therein 
stated. Sect. 37 of the Act of 1862. 

By sect. 33 of the Act of 1862, any company 

** May, upon giving notice by advertisement in some paper 
circulating in the district in which the registered office of the 
company is situated, close the register of members for any 
time or times not exceeding in the whole thirty days in each 
year." 

The regulations generally contain a clause as to closing. 
The usual plan is to close for a fortnight before the ordi- 
nary general meeting. 

BOOKS. 

The following are the principal books which a company 
should keep : 

1. The register of members. 

2. The share ledgeri 

The above are, in many cases with great advantage, 
embodied in one book, which is called the share ledger and 
register of members. Specimen sheets of books bo ruled 
can be seen at the stationers, &c.y infra^ p. 92. 
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3. The numerical register of members. 

4. The certificate book. This contains forms of certifi- 
cates of title, stipray p. 9, and the particulars of each 
certificate issued will be entered on the counterfoil. 

5. Register of transfers. 

6. Minute book of general meetings. 

7. Directors' minute book. 

8. Register of mortgages, see supra^ p. 65. 

There are other books sometimes used, but in each case 
the books required depend in a great measure upon the 
size and circumstances of the company. 

The general books of account showing the dealings 
of the company with outsiders will be similar to those 
employed by other persons carrying on a similar business. 

As a good and simple system of accounts is extremely 
desirable, it will in any case of doubt be expedient to take 
the advice of a professional accountant as to what books 
are requisite, and as to the mode of keeping them. 

The regulations usually give a shareholder a right to 
inspect the books of the company or some of them. Thus 
Table A provides that : 

" The books of account shall be kept at the registered office 
of the company, and subject to any reasonable restrictions as 
to the time and manner of inspecting the same that may be 
imposed by the company in general meeting, shall be open to 
the inspection of the members during the hours of business." 

This, however, is a more general power than the regula- 
tions of most companies give. "Not uncommonly it is 
provided that a shareholder shall not be entitled to inspect 
any of the books except the register {stip^a, p. 64) without 
the consent of the board or of the company in general 
meeting. In some cases it would be extremely undesirable 
to allow a shareholder, whose interests may be opposed to 
those of the company, to examine all the books. 

"Where a right of inspection is given as regards ** the books 
wherein the proceedings of the company are recorded," a 
shareholder has no right to inspect the minute book of the 
directors* proceedings. As to the appointment by the 
Board of Trade of inspectors to examine into the affairs of 
a company, see sects. 56-61 of the Act of 1862. 
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EETUBNS AND NOTICES TO EEGISTEAE. 
THE ANNUAL SUMMARY AND LIST OF MEMBERS. 

Section 26 of the Companies Act, 1862, provides as 
follows : 

XXVI. Every company under this Act, and having a capital 
divided into shares, shall make, once at least in every year, a 
list of all persons who, on the fourteenth day succeedmg the 
day on which the ordioary general meeting, or if there be 
more than one ordinary general meeting in each year, the first 
of such ordinary general meetings is held, are members of the 
compan]^ ; and such list shall state the names, addresses, and 
occupations of all the members therein mentioned, and the 
number of shares held by each of them, and shall contain a 
summary specifying the following particulars : — 

(1.) The amount of the capital of the company, and the 
number of shares into which it is divided ; 

(2.) The number of shares taken from the commencement 
of the company up to the date of the summary ; 

!3.^ The amount of calls made on each share ; 
4.) The total amount of calls received ; 
(5.) The total amount of calls unpaid ; 
(6. J The total amount of shares forfeited ; 
(7.) The names, addresses, and occupations of the persons 
who have ceased to be members since the last list was 
made, and the number of shares held by each of them. 
The above list and summary shall be contained in a separate 
part of the register, and shall be completed within seven days 
after such fourteenth day as is mentioned in this section ; and 
a copy shall forthwith be forwarded to the registrar of joint- 

stocK companies. 

« 

The summary and list will, as near as may be, in the 
form marked E, in Schedule II. to the Act of 1862, which 
is as follows : 

Summary of capital and shares of the Company, 

Limited, made up to the day of . 



Nominal capital £ , divided into 

of £ each. 

Number of shares taken up to the 

OI ~~""~^ ...... 

There has been called up on each share . 
Total amount of calls received . 
Total amount of calls unpaid . 

The list is given on p. 67 . 



£ 




BETUENS. 



C7 



09 



OB 



►>.tl 




n 





i 







i 





g -^ -M J J 

s^ g I o 






o 

2 

8 
o 



5 
^ 



I 



g 

I 



I 



s 



o 




art" t«o.~ 



8 



68 RETURNS AND NOTICES. 

In regard to the summary, the following points will 
be borne in mind. 

In stating how much per share has been called up, the 
aggregate amount of the calls will be given, ^.y., if three 
calls of £1 each have been made, £3 will be stated. 

Sometimes less has been called on one class of shares 
than on another. In such case the return must be modified 

by stating that there has been called up on shares 

£ each, and on shares £ each. 

In stating the calls received, the amount actually 
received must be given. 

As to the amount of forfeited shares the return should 

state that ** there has been paid on forfeited shares £ ,*' 

i.e., the aggregate amount. If any money has been paid in 
anticipation of calls [see clause 7 of Table A] the amount 
should be stated. 

With regard to the list of members it should be duly 
filled up. The names being arranged in alphabetical order 
for convenience of reference. Both the summary and the 
list shoidd be filled in upon the printed forms, which can 
be obtained at the stationers. 

The return must be signed at the end by the secretary 
or director, or other authorised officer of the company, and 
need not be sealed: see supra, p. 58. It requires a 5«. 
registration stamp, and must be completed or filed with 
the Registrar within 21 days after the ordinary general 
meeting in each year. In default, heavy penalties will be 
incurred, sect. 27 of this Act. If the company has con- 
solidated its shares or any of them into stock, or has issued 
share warrants, the return will require to be in somewhat 
different form. Special forms can in such case be obtained 
from the stationer. 

If an erroneous return has been made, an amended 
return shoidd be filed. Besides the above returns, various 
notices have to be given to the Kegistrar. 

1. IN^otice of situation of registered office, sections 39 and 
40, and tn/ra, p. 76. 

2. Notice of change of office. Ihid, 

3. A printed copy of every special resolution, supra^ 
p. 51. 

4. Notice of increase of capital, sect. 34 and supra, p. 18. 

5. Notice of conversion of shares into stock, sect. 28. 

6. Notice of consolidation of shares, sect. 28. 
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7. Copy of order of Court, and minute on redaction of 
capital, sect. 15 of Companies Act, 1867, supra, p. 20. 

8. Consent of Board of Trade to change of name, s. 13. 

9. Letter requesting Eegistrar to issue certificate on 
change of name, s. 13, supra, p. 61. 

10. iNotice of rectification of register hy the Court, ss. 
35 and 36. 

1 1 . Copy winding-up order, s. 88. 

12. Final order for dissolution, ss. Ill and 112. 

13. Liquidator's final returns, s. 143. 

14. His consent to registration of new company hy same 
name, s. 23. 

It shoiQd be borne in mind, that two returns are some- 
times necessary in regard to the same matter, e.ff., where 
the capital is increased by special resolution, 3 and 4 must 
be made. If the increase be effected by ordinary resolution, 
or by resolution of the directors, return 3 will suffice. 

Blank printed forms for most of the necessary notices 
and returns can be obtained from the stationers. See 
infra, p. 92. 

FORMATION OF COMPANIES. 

The Prelimirmry Agreement, 
The steps to be taken with a view to the formation of a 
company, depend to some extent upon the objects for which 
it is to be formed, and the class to which it belongs. The 
majority of the companies from time to time formed, 
belong to one or other of the following classes. 

1. Companies formed to acquire and carry on an existing 
business or undertaking. 

2. Companies formed to start some new business or 
undertaking. And almost all these companies have in 
view the immediate acquisition of some property or right, 
e»g,y if the company belongs to class (1), the purchase of 
the business is the immediate object; and if the company 
belongs to class (2), the chances are that it is formed with 
a view to establishing and carrying on a business upon 
some particular premises, or that it intends forthwith to 
purchase some patent, licence, concession, mine, building- 
ground, right, or privilege. 

"Whenever the acquisition of some particular property or 
right is nearly connected with the determination of the 
parties to form a company, it is desirable, before going to 
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the expense of forming the company, to procure an agree- 
ment from the owner of the property or right for the sale 
thereof to the company. If this is not done, when the 
company has heen formed, the owner may raise his terms 
or refuse to sell, and thereby cause inconvenience and 
expense to those who have formed the company. In some 
cases such an occurrence may render the company com- 
pletely abortive, e.g.^ where it has been formed to acquire 
a particular business, patent, concession, or other right, 
but in other cases it may be possible to acquire from 
another person the requisite property, e.g,, suitable premises 
for the purposes of the company. 

The agreement should be in writing, and the following 
will give some idea of the form it will assume. In regard 
to this matter legal advice should be taken. 

An agreement made the day of between A. B. of 

of the one part, and C. D. on behalf of the below-men- 



tioned company of the other part. Whereas the said C. D. 
and others are about to procure the formation under the Com- 
panies Acts, 1862 and 1867, of a company limited by shares 

by the name of The Company, Limited with a capital of 

£20,000 divided into 2,000 shares of £10 each. 
Now therefore it is hereby agreed as follows : — 

1. The said A. B. shall sell and the said company, when 
formed, shall purchase 

\Here wiU follow a description of the property or right,] 

2. The consideration for the said sale shall be £10,000, — 

payable, as to £5,000, in cash, and as to the residue in 
fuUy paid up shares of the company. 

3. 4. 5. ^Here will follow various clauses as to what evidence 

of title the vendor is to show, and when and where ihe 
purchase is to be completed, dhc, dhc] 
6. If this agreement is not adopted by the company before 

the day of next either of the parties hereto 

may by notice in writing to the other, rescind the same. 
As witness the hands of the said parties hereto the 
day and year first above written. 

C. D. mentioned in the above form is a nominee of the 
persons who are about to form the company. He may be 
one of them or a stranger. Such an agreement is commonly 
referred to as a ** preliminary agreement." 

The agreement will require a Qd, agreement stamp, and 
will be signed by the parties in the presence of the soli- 
citor. 
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THE MEMORANDUM OF ASSOCIATION. 

The agreement haying been signed, the next step is to 
execute the memorandum and articles of association (if 
any) of the company. These documents are in many cases 
prepared contemporaneously with the preliminary agree- 
ment, and are executed immediately after the execution 
thereof. The preparation of the memorandum and articles 
is a matter of some nicety, and the aid of a solicitor should 
he obtained. If there is not to be any preliminary agree- 
ment the preparation of these documents will be the first 
stage in the formation of the company. The memorandum 
must state : 

1. The name of the proposed company, with the addition 
of the word ** Limited " as the last word of such name. 

2. Whether the registered office of the company is to be 
in England, Scotland, or Ireland. 

3. The objects of the company. 

4. A declaration that the liability of the members is 
limited. 

5. The capital. 
Ai to the Name : 

Any name may be selected, provided that it does not 
resemble too closely the name of another registered com- 
pany. The present Eegistrar of Joint Stock Companies is 
very strict in this respect. An arbitrary rule has also 
been made forbidding the use of the word '' Eoyal " as 
part of the name of a company. 

Where a company is to acquire an existing business it is 
usual to give the company the old style, or one based on it, 
^.y., if the business has been carried on under the style of 
** Brown & Jones," the company will be called " Brown & 
Jones, Limited," and so W. Smith & Co. will become 
"W. Smith & Co., Limited." But, of course, if the 
parties choose they can select an entirely new name, e,g, : 

'* The Middlemarch Ironworks, Limited." 

" The York Supply Association, Limited." 

" The Patent Pencil Company, Limited." 

'* The Tenby Club, Limited." 

*' The Incorporated Society of Ironmongers, Limited." 

As to change of name, see «t(^a, p. 61. 

A% to the registered office : 

The office at which the documents relating to the forma- 
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tion of the company are to be registered, depends on the 
intended situation of the registered office. If it is to be 
" in England," the company must be registered in London, 
unless the memorandum states that the objects are to work 
mines in the counties of Devon or Cornwall. In the latter 
case it must be registered at Truro. If it is to be " in 
Scotland," or **in Ireland," it must be registered in 
Edinburgh or Dublin, as the case may be. The London 
office for registration is at Somerset House. See mpra, 
p. 61. 

As to the objects of the company : 

Great care has to be taken in stating these, for they 
cannot, after the registration of the company, be altered 
except by reconstruction. See Company Precedents, p. 81 . 
Thus, if a company is registered with a memorandum, 
which states the objects to be "To purchase and carry on 

the business of a grocer now carried on at by A.," 

and it subsequently becomes desirable to purchase a rival 
business, it cannot be done. In order that this might be 
allowable, the objects ought to include power *' to purchase 
any other business of a similar character," or else to be 
iramed in more general terms, e.g., " To carry on the 

business of a grocer, at or elsewhere, and with a 

view thereto to acquire the business now carried on at 
by A., and any other business of a similar character." 

A solicitor or other person who is acquainted with the 
legal decisions' can readily frame an objects clause so as to 
give full scope to the undertaking. TJnless the clause is 
framed with care, the parties will probably find that their 
power of carrying on the business is inconveniently re- 
stricted, and that the reconstruction of the company is 
necessary. 

As to the capital : 

The founders of the company fix the amount. It must 
of course depend on the nature of the company, e.ff,, if it 
is proposed to purchase some property or right for say 
£30,000, and say £10,000 is wanted for working capital, 
the capital will be fixed at £40,000 or £50,000. It will 
be borne in mind, that the capital merely represents the 
nominal amount, i.e,f the aggregate amount of the shares 
which the company is authorised to issue without paying 
further duty. As to increasing the capital, see svprat 
p« 17. The actual capital will depend on how many 
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shares are taken up by the public or others. The memoran- 
dum must state both the amount of the capital, and the 
number and amount of the shares. The shares may be of 
any amount; £20, £10 or £5 are common enough, and £1 
is not unusual. 

In order to form a company, seven persons at least must 
subscribe, i.^., sign the memorandum of association, and 
each of these persons must write opposite his or her name, 
ihe number of shares he or she takes. Any person aui 
Juris is competent to sign, and it is sufficient if each agrees 
to take one share. Every share so subscribed for will have 
to be paid for in money or monpy's worth, e.^., property or 
services. If it is to be paid for otherwise than in cash, an 
agreement in writing must be filed before the issue of the 
shares, and such agreement must mention the number of 
the shares subscribed for, and how they are to be paid for. 
Unless this is done, the subscriber will have to pay for the 
shares in cash. See Company Precedents, p. 91 ; sec. 25 
of the Act of 1867 ; and supra, p. 10. 

The following is a copy of a memorandum of association 
containing some of the ordinary clauses, and will show the 
reader the form such documents commonly assume. 

The Companies Acts, 1862, 1867 and 1877. 
Memorandum of association of The Gompam/y, Limited, 

1. The name of the Company is "The — - Company, 

Limited." 

2. The registered office of the company wiU be situate in 

England. 

3. The objects for which the company is established, are : — 

(a) To carry on the business of a grocer in all its 

branches. 
(&) To acquire and undertake the business, assets and 

liabilities of any person or persons carrying on the 

business of a grocer. 

(c) To purchase, take on lease, ^r in exchange, hire 
or otherwise acquire anj; real or personal property, 
and any rights and privileges necessary or con- 
venient for the purposes of the company and in 
particular, any land, buildings, easements, ma- 
chinery, plaDt and stock in trade. 

(d) To raise money by the issue of bonds, debentures, 
bills of exchange, promissory notes, or other obliga- 
tions or securities of the company, or by mortgage 
or charge of all or any part of the property of the 

E 
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company, or of its uncalled capital, or in such 
other manner as the company may think lit 

(e) To make, accept, indorse and execute promissory- 
notes, bills of exchange and other negotiable 
instruments. 

(/) To build, construct, maintain and alter any 
buildings or works for the purposes of the company. 

(^f) To sell, improve, manage, develop, lease, mort- 
gage, dispose of, or otherwise deal with all or any 
part of tne property of the company. • 

(h) To do all such other things as are incidental or 
conducive to the attainment of the above objects. 

4. The liability of the members is limited. 

5. The capital of the company is ^60,000 divided into 

10,000 shares of £5 each. 
We the several persons whose names and addresses are sub- 
scribed, are desirous of being formed into a company in pur- 
suance of this memorandum of association, and we respectively 
agree to take the number of shares in the capital of the com- 
pany set opposite our respective names. 



Namea, Addresses, and Descriptioiis of 
Sabsciibers. 


[ 

Number of 

Shares 

taken by each 

Sabscriber. 

1 


John Jones, of No. 4, Queen's Square, 

Middlemarsh, in the county of 

grocer 

John Smith, of No. 15, Oxford Street, 
Birmingham, accountant 

Thomas Green, of, &c., clerk to a mer- 
chant 

John Thompson, of, &c 

Caleb White, of, &c 

Andrew Brown, of, &c 

John Harvey, of, ^cc 

Total sKares taken . . 


1 

1 
1 

1 

1 
1 

1 


7 



Dated the 13th dav of March, 1878. 

Witness to the above signatures, Henry Parker, of — , 
solicitor's clerk. 

Each of the subscribers must sign his name and add 
thereto his address and occupation. The address should 
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be as precise as possible ; e.g,^ it shonld give the number 
of the street. And the occupation should be particular ; 
e,g,, if the subscriber is a clerk, he should state whether 
he is clerk in holy orders, or a clerk to a merchant or rail- 
way company, or otherwise. 

Yery commonly the same person witnesses all the signa- 
tures, but it is not essential ; e.g,y there might be a dif- 
ferent witness to each signature, or one for several, and 
another for the rest. 

The memorandum may be in writing or printed. "Where 
articles are filed the memorandum is always printed. 



THE AETIOLES OP ASSOCIATION. 

It is not absolutely necessary, in the case of a company 
limited by shares, to have articles of association, for if none 
are registered with the memorandum, the company will be 
governed by Table A, sec. 15 of the Act of 1862. But 
unless the company be a very trivial one, it is extremely 
desirable to register articles — 

(1) Because Table A does not provide for a number of 
matters which experience has shown that it is necessary 
to provide for; e.g.^ preference shares, express borrowing 
powers, &c., &c., and 

(2) Because it is generally desirable by the articles to 
appoint the first directors for a definite period; to give 
them power to appoint others ; to fix their remuneration ; 
to authorise them to adopt preliminary contracts, &c., &c. 

In some cases, in order to save the expense of printing a 
full set of articles, a short set is prepared, containing some 
clauses which are to apply to the company in addition to 
those contained in Table A, and declaring that some of 
the clauses in Table A shall not apply, or shall be modi- 
fied. Where this is done, the regulations of the company 
will consist of Table A plus the short articles. See ss. 14 
& 15 of the Act of 1862. Such an arrangement is not 
very convenient, but at any rate it is far better than 
relying on Table A alone. See supra, p. 6. • 

What clauses and provisions should be inserted in the 
articles must in a great measure be left to the discretion of 
the solicitor or counsel who prepares the articles. He will, 
of course, have regard to the objects of the company, the 

E 2 
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wishes of the founders, and the circumstances of the case. 
Fonns of articles, which can readily be adopted to most 
cases, will be found in Company Precedents, p. 142, et 

The articles must be printed. Generally they are 
printed on paper the size of foolscap, but a smaller size is 
more convenient for the use of members, directors, and 
others. 

They must be signed by the same persons who subscribe 
the memorandum of association, and witnessed in the same 
way. The number of shares taken by the subscribers need 
not be set opposite their signatures to the articles. 

¥ 

EEGISTEATION OF MEMORANDUM AND 

ARTICLES. 

The memorandum and articles having been duly exe- 
cuted, they should be registered. For this purpose they 
must be taken to the Registrar of Joint- stock Com- 
panies at Somerset House, [or elsewhere as the case may 
be, see aupray p. 61], and tendered for registration by 
filling up the necessary form. The proper stamps will 
have to be impressed and paid for, i.e., on the memoran- 
dum a 10«. deed stamp, a 5«. registration stamp, and also 
stamps in proportion to the nominal amount of the capital. 
See aupray p. 62. And on the articles a 10«. deed stamp, 
and a 5«. registration stamp. 

The documents having been stamped, and appearing to 
be in proper form, the Eegistrar wiU file them, and give 
a certificate under his hand, stating that the company is 
incorporated and limited. The Act of 1862 provides that 
upon the issue of the certificate, the company shall come 
into existence as a body corporate ; section 18 of the Act. 

As so«n as may be after the incorporation of the com- 
pany, a notice, stating where the registered office of the 
company is, and signed by the secretary or some other 
person [see supra, p. 58] on behalf of the company, should 
be filed with the Eegistrar. It may be in writing, and 
must be stamped with a 58, registratiqu stamp. For form, 
see Company Precedents, p. 313. 

At the first meeting of the directors after the incorpora- 
tion of the company, resolutions will be passed appointing 
the secretary {supra, p. 53) and solicitor {supra, p. 54), 
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making regulations as to meetings of directors, quorums, 
&c. (see supra, p. 23), directing the preparation of the 
seal, &c. Where there are preliminary agreements, they 
will be taken into consideration at the same or a subse- 
quent meeting, and if approved, resolutions will be passed 
for the adoption thereof. A preliminary agreement is not 
binding upon the company till adopted by the directors. 
The adoption is sometimes effected by passing a resolution 
** That the agreement dated, &c., be, and the same is 
hereby adopted on behalf of the company.'' In such case 
notice of the adoption will be given to the vendors and the 
seal will be affixed to the agreement thus : 

"The above- written agreement is hereby adopted by The 

Company, Limited. As witness the seal of the said 

company this day of ." 

But the better plan is to indorse a short contract of 
novation on the original agreement. The ordinary form 
will be found in Company Precedents, p. 66. It only 
occupies a few lines. 

Sometimes the preliminary agreement is not executed 
till after the incorporation of the company. In such case 
it will be expressed to be made between the vendor of the 
one part, and the company of the other part. Its adoption 
will be effected by passing a resolution for adoption and 
affixing the seal to the agreement. This avoids the necessity 
for a trustee, and has other advantages. See further, 
Company Precedents, p. 3. 

The preliminary agreement having been adopted must, 
if it provides for the issue of any paid-up shares, be filed 
with the Registrar before the shares are issued under it. 
See supra^ p. 10. 

If the company is a private one, the next step will be to 
procure a transfer to the company of the property or rights 
comprised in the preliminary agreement, and to commence 
business. In the case of a public company the transfer 
cannot in general be procured till after the prospectu^^ 
has been issued, and thereby the necessary cash capital 
obtained. 

A few words as to the prospectus. "Where a prospectus 
is issued for the purpose of inducing persons to become 
shareholders in a company, it should be prepared with 
the utmost care, for a trifling slip, e.g., the omission of 
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some fact which ought to be stated, may render those who 
are party to its issue liable to actions and claims of a most 
serious character. The fullest disclosure of the facts 
should be made to the solicitor, and the prospectus will 
then be prepared or revised by him, so as to protect his 
clients from danger. 

The allotment of shares will be effected by a resolution 
or resolutions of the directors as follows : 

" That shares in the capital of the company be allotted 

as follows : — 



Allottee. 


Number of Shares. 


1 

Denoting nambers 

of Shares, 

both inclusiye. 


From 


To 


A. B. 
C. D. 

&c. 


Ten 

One hundred 

&c. 


1 
11 
&c. 


10 
111 
&c. 



And that the secretary do give notice of allotment to the 
above-named persons respectively." 

Notice will then be given, supra^ p. 7, and the names 
will be entered in the register of members, sy^pra, p. 63. 



INDUCEMENTS TO THE FOEMATION OP 

COMPANIES. 

Companies may be divided into two classes: 1, Public,* 
2, Private. 

A public company is one which is intended to be carried 
on with capital or funds, to be obtained by an appeal to 
the public, i.^., by issuing prospectuses, circular and 
advertisements. A private company is one which is in- 
tended to be carried on without any such appeal to the 
public. 

Most of the private companies from time to time started 
are formed for the purpose of converting existing business 
concerns into companies. The inducements to such con- 
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yersions, and the mode of effecting the same, are fully set 
forth in my work intituled "Prirate Companies: or how 
to convert your business into a Company, and the benefit of 
80 doing.'' Published by Messrs. Stevens and Sons. But 
there are a good many private companies formed for other 
purposes. 

The great inducement to the formation of these com- 
panies is the power which the Act gives to persons form- 
ing the same of carrying on business with limited liability. 

It will be borne in mind that at common law a person 
who goes into business, whether on his own account or as 
partner in a firm, is liable for all the debts incurred in the 
business to the full extent of his means. ''If/' says the 
law, "you want to trade you must risk all you have." 
The law will not allow such a person to set aside a portion 
of his property as a reserve fund, free from the risk of 
trade, or otherwise to limit his liability. For example : — 

[a) Suppose a man with a fortune of £20,000 desires 
to start a business, and that he is willing to find £10,000 
as capital, but desires to limit his liability to that sum, so 
that if the business fails the other £10,000 will remain. 
He cannot do this. 

{}) Suppose A., B. and C. desire to go into partnership, 
each to contribute a fixed suin and to be liable for no more : 
such a limitation of liability is void as to outsiders ; and if 
•debts are incurred, each partner will be liable '' to his last 
shilling and his last acre," to pay the creditors in full. 

But the rigour of the common law has been relaxed by 
the legislature, which has enabled persons, at a trifiing 
expense, to form a limited company for any purpose, and 
thus in effect to trside or carry out any undertaking with 
limited liability. These limited companies in the words of 
the Master of the Bolls (Sir G. Jessel), one of the most 
able judges on the bench, ** are the offspring of a proved 
necessit}', that is, that men should be entitled to engage in 
commercial pursuits, without necessarily involving the 
whole of their fortune in that particular pursuit in which 
they are engaged." {^Select Committee on the Companies 
Acts, 1862 and 1867, Minutes of JEh,, Answer 2307.) 

If then a person or persons desire to trade, or carry 
out some undertaking with limited liability, the prudent 
course is to form a private company for the purpose. 
"Where a single person, or less than seven persons, is or are 
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abont to form a oompany, a few friends must be got ta 
sign the memorandum of association, for every memoran- 
dum must be signed by at least seven persons. The extra 
subscribers, however, need only take one share each, say a 
£1 or £5 share; their services are easily obtained, and 
they are very commonly relations or clerks of the person 
or persons forming the company. See further as to the 
management and working of private companies, my work 
intituled ** Private Companies, &c.," above referred to. 

Private companies are formed, not merely to start and 
carry on trading concerns of all kinds, but also to carry 
out particular undertakings which involve risk; e,ff,, to 
build a club house and let it to a club, to acquire a 
cricket ground, to build and let assembly rooms, to build 
a church or chapel, to promote a bill in parliament^ 
&c., &c. 

As to public companies : 

The great inducement to their formation is the facility 
which a public company has for obtaining from the public 
the necessary capital for carrying its objects into effect. 
However large the capital required may be, if a judicious 
prospectus is issued, shareholders will be found, provided 
the company appears to have a reasonable chance of success. 
This is the general rule, though pejriods of depression and 
doubt sometimes occur, during which the public are not so 
ready to part with their money. Of course the motive 
which impels persons to invest is the desire to share in 
the profits of a promising undertaking, coupled with the 
knowledge that the investor's liahility is limited. There 
appears to be in this country an almost unlimited number 
of persons of independent means, who can, and from time 
to time do, take shares in limited companies. 

Working capital for a company, is also, in many cases, 
obtained from the public by the issue of debentures. There 
is no market for the debentures of an individual, or of a 
firm, but a company's debentures are well-known secu- 
rities, and if the company is in fair repute, can be placed 
without difficulty. And persons who form a company bear 
this in mind. Where a company wants to borrow, a pro- 
spectus offering debentures, or debenture stock, is usually 
issued, or a financial agent is employed to place the de- 
bentures at a discount or otherwise. 
So great are the facilities for obtaining money from the 
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public on debentures, that it is not unoommon to convert 
an existing business into a company, for the express 
purpose of obtaining additional capital on debentures. In 
such case, probably, the shares in the company will all be 
issued as fully paid up to the vendors in payment for the 
business, and then the directors will issue a prospectus 
offering mortgage debentures to the public. If things are 
properly managed they will obtain the necessary funds 
without difficulty. 

There are many other inducements to the formation of 
companies ; ^.y., the rule that directors are limited agents 
of the company ; the advantages of corporate existence as 
regards suing and being sued, holding property, death and 
bankruptcy of members, sale of shares, &c., &o. But the 
limits of this work prevent us from dwelling on these 
advantages. 

Lastly, it will be borne in mind that no company, part- 
nership, or association, consisting of more than twenty 
persons, can now be formed for the purpose of carrying on 
any business that has for tts object the acquisition of gain 
by the company, association, or partnership, or by the in- 
dividual members thereof, without being registered as a 
company under the Act of 1862, sec. 4 of the Act. If it 
is 'not registered, it is an illegal association. 

This law renders it absolutely necessary to start a com- 
pany, when a large number of persons are about to join in 
a business. 

WINDING-UP. 

There are three modes of winding-up companies : — 

1. Compulsory, i,e,y by the Court. 

2. Voluntary. 

3. Voluntary, subject to the supervision of the Court. 
The expression, '* the Court/' is defined by sec. 81 of 

this Act. As regards companies registered in England, 
other than those within the jurisdiction of the Stannaries, 
the High Court of Justice is the Court. 

As to compulsory winding-up : 

The Court may order a company to be wound up in 
various cases specified in sec. 79 of the Act of 1862. But 
in most cases a compulsory order is made on the ground 
that it is proved to the Court that the company is unable 
to pay its debts, or that it is insolvent, or that it is both. 

E 3 
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Inability to pay debts means debts actually due and 
payable. 

Insolvency means that the company is in such a 
condition that, if all its assets, including uncalled capital, 
were realised, they would be insufficient to meet its 
liabilities. 

Hence a company may be able to pay its debts, and yet 
insolvent ; and it may be unable to pay its debts, and yet 
solvent. 

The application to the Court must be by petition, which 
is always prepared by counsel. Por several specimens see 
Company Precedents, p. 610, et seq. The company, a 
creditor, or a shareholder, may present a petition. 

As to the company's petition : 

It is presented by the directors in the name of the com- 
pany. Where a company presents a petition it is usually 
able to state that it is unable to pay its creditors, or is 
insolvent, or both, and alleges facts in support; e.g., that 
its acceptances have been dishonoured, that actions have 
been brought against it, that executions have issued, that 
it has sustained heavy losses, and so forth. 

It has no difficulty in getting an order. 

As to a creditor's petition : 

A creditor who cannot get paid is entitled ex dehito 
jmtitm to a winding-up order, except where there is a 
bond fide dispute as to his debt. It is no answer tx) show 
that the company is solvent, and that it only wants time, 
unless, indeed, other creditors appear and oppose a present 
order, in which case the petition is sometimes directed to 
stand over for a time. 

But the directors and members of a company seldom 
like a winding-up order, on the petition of a hostile creditor, 
who will be able to procure the appointment of his own 
nominee as official liquidator. 

If a compulsory winding-up is inevitable, they prefer 
that it should be on the company's petition, or on the 
petition of a friendly creditor or shareholder, in order that 
the winding-up may be carried out by nominees of the 
directors. Such persons are more likely to regard the 
interests of the shareholders, than a nominee of a hostile 
creditor. Moreover there will be less chance of such 
persons wasting the assets in litigation, and seeking to 
rake up past irregularities. 
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Accordingly when the petition of a creditor is presented, 
the directors generally make every effort to raise the funds 
to pay him off; and then, if there is danger of further 
petitions heing presented which it may he impossihje to 
meet, present a petition in the name of the company, or 
consent to an order on the petition of some friendly creditor 
or shareholder. Sometimes several creditors' petitions have 
to he thus disposed of hefore the directors can effect their 
ohject. 

Where a creditor is justified in presenting a petition and 
is paid off before the hearing, he is entitled to be paid his 
costs, and a fortiori^ where he is paid off at the hearing. 
Sometimes Uie court makes a winding-up order on the 
petition of a creditor, but at the request of counsel for the 
company directs that the order shall not be drawn up for 
a week, so that the company may have an opportunity of 
paying off the creditor. 

As to a shareholder's petition : 

A shareholder can petition for a winding-up order, but 
if the company opposes, and its creditors are not pressing, 
he may find considerable difficulty in getting an order. 
If the company is insolvent, he has in truth no interest : 
if it is solvent, he must submit himself to the majority. A 
shareholder cannot petition unless he has held his shares 
for six months. See sect. 40 of the Act of 1867, for certain 
exceptions to this rule. 

The mere fact that the business appears likely to be a 
losing concern is not sufficient to authorise a winding-up 
order against the wish of the majority; nor is misconduct 
on the part of the directors sufficient, nor the fact that the 
directors have been bribed by a vendor. 

Where the directors desire to oppose a petition, whether 
by a creditor or shareholder, the solicitor will instruct 
counsel to appear for the company, and affidavits will be 
filed by one or more of the directors and others, to meet 
the petitioner's case. If possible, some of the leading 
creditors and shareholders will also be got to appear by 
counsel, and oppose tbe order. If the defence set up is 
that the petitioner's claim is disputed, it must be shown 
that the dispute existed before the presentation of the 
petition, and is a real one, not merely got up to meet the 
petition. If insolvency of the company is alleged, it 
should be met by a statement and valuation of the assets 
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showing solvency. Perhaps it may be shown that the 
petitioner's debt is not yet payable, or that his claim, is for 
unliquidated damages. 

16 the company merely wants a little time, application 
can be made to adjourn the petition for a week, and where 
creditors to a large amount are in favour of sach a course, 
it may be ordered to stand over for some months. 

Or it may be shown that the majority of the share- 
holders and creditors wish for a voluntary winding-up, and 
time may be asked for to call a meeting to pass the neces- 
sary resolutions. 

Where a compulsory order is made, the Court appoints 
an official liquidator, generally some accountant, who, 
under the direction of the Court, realises the property of 
the company, pays and satisfies its liabilities as far as 
possible, and divides any surplus among the shareholders. 

As to a voluntary winding-up : 

A company may at any time resolve on a voluntary 
winding-up. 

In most cases the resolution must either be extra- 
ordinary or special (see sec. 129 of the Act of 1862). As 
to an extraordinary resolution : Where a company is in diffi- 
culties it may pass such a resolution. In order to do this, 
a meeting miist be duly osdled by the directors. The 
notice must be prepared with great care, and may be as 
follows : — 

The — : — Company, Limited. 

Notice is hereby given, that an extraordinary meeting of the 

above-named company will be held at , on the th 

instant, at oclock in the afternoon, for the purpose of 

considering and, if thought fit, passing the subjoined resolution. 

Resolution, 

That it has been proved to the satisfaction of this meeting 
that the company cannot, by reason of its liabilities, continue 
its business, and that it is advisable to wind up the same, and 
accordingly that the company be wound up voluntarily ||and 
that and be and they are hereby appointed liqui- 
dators for the purposes of such winding-up.") 

The above resolution, if passed by the requisite majoritv, is 
intended to take effect under sub-section 3 of section 29 of the 
Companies Act, 1862. By order, 

Dated, &c. , Secretary, 

No. , Street, &c. 
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If thought expedient the -words in brackets may bo 
omitted, and the following inserted as an additional 
paragraph at the end of the notice : — 

Should the resolution be so passed, a resolution for the 
appointment of a liquidator or liquidators will be submitted 
for adoption ; 

or, 

Should the resolution be passed, a resolution for the appoint- 
ment of a liquidator and fixing his remuneration will oe pro- 
posed. 

Care must be taken in giving this notice, that the 
regulations of the company as to notices are complied with ; 
see mpra, p. 56. 

The meeting will be held in due course, and the directors 
will explain the circumstances which render a voluntary 
winding-up desirable, e.g.y the company's inability to pay its 
debts, or its insolvency, or the danger of a compulsory order. 

It should here be mentioned that by sec. 129 of the Act 
of 1862, the expression an extraordinary resolution is de- 
clared to mean ''a resolution passed in such manner us 
would, if it had been confirmed by a subsequent meeting, 
have constituted a special resolution." As to the nature 
of a special resolution, see supra, p. 50. It follows, 
therefore, that a resolution cannot take effect as an 
extraordinary resolution, unless {inter alia) it is passed **by 
a majority of not less than three-fourths of such members 
of the company, for the time being entitled to vote, as 
may be present in person or by proxy," at the meeting. 

If at the meeting convened by the above notice, the 
resolution is passed by the requisite majority, it will take 
effect accordingly, and the voluntary winding-up will 
thereupon commence. 

As to a special resolution : 

This may be passed in any case, whether the company is 
solvent or insolvent, able to pay its debts or unable, and 
for any purpose, e.g., where the majority think fit to stop 
further operations, and to divide the assets, when they wish 
to reconstruct the company or amalgamate with some other 
company. As to the mode of passing a special resolution, 
see supra, p. 50. 

The notice convening the first meeting, may either give 
the proposed resolution, $.g,, " That the Company, 
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limited, be woond up voluntarily, and that and 

be and they are hereby appointed liquidators ; " or it 

may be framed more generally, e,g.y for the purpose of 
considering and, if thought fit, passing a resolution for the 
voluntary winding-up of the company, and appointing 
liquidators." If the resolution is passed at the first 
meeting, and duly confirmed at the second, the winding- 
up will thereupon commence. 

As to sending a copy of a special resolution to the 
Eegistrar, see supra^ p. 51. 

Every special or extraordinary resolution for winding- 
up must be advertised, as respects companies registered in 
England, in the "London Gazette/' See sec. 132 of the 
Act of 1862. Upon a voluntary winding-up being re- 
solved on, the powers of the directors cease, and the 
liquidator or liquidators assume the direction of matters. 

The directors, or some of them, are very commonly ap- 
pointed liquidators or liquidator, and they proceed to 
realise the property, pay the debts, and divide the surplus 
(if any) among the shareholders. 

If any legal or other difficulties arise, the liquidators or 
any shareholder may apply to the Court to settle the 
same. 

A considerable number of the companies from time to 
time formed are completely abortive, «.tf., never succeed in 
inducing anybody to take shares, or only induce a very 
small number so to do, and never commence business. In 
such cases it is important to remember that the company 
continues to exist till wound up, and the members will be 
liable for heavy penalties if the proper annual returns are 
not made to the Registrar. Every such abortive company 
ought to be wound up voluntarily, and thus brought to an 
end. The process is exceedingly simple, and the expense 
trifiing. 

As to a voluntary winding-up under supervision : 

Where the company has resolved on a voluntary winding- 
up, the Court may, on the application of the company or 
any creditor or shareholder, order the voluntary winding- 
up to be continued, subject to the supervision of the Court. 
The efiect of this is to facilitate applications to the Court 
in connection with the winding-up. The voluntary liqui- 
dators are generally continued, though sometimes the 
Court removes them and appoints others. In many cases 
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♦ 
a voluntary winding-up under supervision is muoh less ex- 
pensive, and more for the interest of all parties than a 
compulsory order. Accordingly, where a petition for a 
compulsory order is presented, which it may he difficult to 
resist, a resolution for voluntary winding-up is sometimes 
passed, and the Court is asked either to dismiss the peti- 
tion or to make a supervision order. 

HINTS TO OEEDITOES AND OTHEES. 

Every person who has dealings with a company, eg,^ 
any person who huys from, or sells or lends to, or contracts 
with, a company, or with any director, agent, or other 
person acting on hehalf of a company, is presumed to 
know the contents of the memorandum of association and 
regulations of the company. This rule marks an important 
difference between partnerships and companies, for a person 
dealing with a partner in a firm is not presumed to know 
the contents of the partnership deed. Accordingly, greater 
caution is necessary in dealing with a company than with 
a partner. 

The operation of the rule will be better understood from 
a few examples. 

(».) As we have already seen a company can do nothing 
beyond its objects as stated in its memorandum of associa- 
tion (««^», pp. 6, 53, 72). Anything beyond the objects 
is ultra vires. Accordingly, if a company formed to carry 
on the business of a grocer contracts to buy the business of 
an ironmonger, or to do something not authorized by its 
memorandum, the contract is void. The person who has 
made it is not entitled to complain, because he is presumed 
to have read the memorandum, and therefore to have 
known that the company was acting ultra vires. So, too, 
if a company whose memorandum does not authorize it to 
enter into partnership with other companies or persons, 
enters into a partnership with outsiders, either directly or 
through nominees, who to the knowledge of such outsiders 
are trustees for the company, the arrangement is void, and 
the outsiders are under serious liabilities. 

{h.) Suppose that the regulations say that ** every 
acceptance of a bill of exchange by or on behalf of the 
company shall be signed by two of the directors and 
countersigned by the secretary; otherwise it shall be void.*' 



88 HINTS TO CREDITORS. 

An acceptance not duly signed and countersigned is void. 
It is no matter that in fact the holder did not know of the 
regulation, for the law presumes that he did. ^ In like 
manner if the regulations require that a contract, receipt, 
release, or other document, shall be executed in a piarticu- 
lar way, every person is presumed to know the fact, and 
will be dealt with accordingly. 

However, there are some things which a person is not 
obliged to inquire into; e.g,, a person may assume that the 
directors, who, in faxjt, are acting in the company's business, 
are duly appointed, and accordingly, can exercise the power 
vested in the directors by the regulations. 

So, too, if the regulations provide that the directors may 
do something, e.g., borrow, with the sanction of the com- 
pany in general meeting, a lender may assume that they 
have obtained the necessary sanction. If, however, the 
sanction of a special resolution is necessary, he should re- 
quire evidence that it has been passed. And it is generally 
desirable to see that the proper sanction has been obtained. 

From what has been stated, it follows that a person who 
is about to have dealings with a company ought to procure 
a copy of its memorandum and regulations, and see that 
the transaction is not ultra vires y and is duly carried out. 
If he cannot procure a copy, he should go or send to the 
Eegistration Office and inspect the documents. 

In many cases persons do not take these precautions; 
they assume that the directors and other agents of the 
company will do everything in proper form, and that no 
difficulty will arise. Where, however, a transaction of 
importance is being entered on, or a person has consider- 
able business relations with a company, the precaution 
ought not to be omitted, for ultra vires contracts and irre- 
gular proceedings are by no means uncommon. Tliey 
result in most cases from ignorance of the law, mistake, or 
carelessness. Where a person has entered into an ultra 
vires contract with a company, or has been party to an 
irregular proceeding, e.g., taken a bill not properly ac- 
cepted, it must not be assumed that he will not have any 
rights against the company in relation thereto. For 
example, where an irregular acceptance has been taken, the 
holder might be able to sue the company for the debt, on 
account of which the acceptance was given. ' But his posi- 
tion is critical, and he ought to take legal advice. 
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It is perhaps needless to point out that hefore dealing 
'with a company inquiries should, except perhaps in 
trifling transactions, be made into the solvency of the com- 
pany. It should be borne in mind that the mere fact that 
the company has a large nominal capital does not imply 
that it has even £5 of actual capital. The amount of the 
actual capital depends on the number of shares which have 
been taken^ and on the solvency of the shareholders. 
Thus the nominal capital may be £20,000 in £1 shares, 
but only a small number may have been taken, e.g., 1, or 
50, or 600, and in such case the actual capital is only 
£1, £50, or £600, as the case may be. 

Perhaps, too, the shareholders have not paid up their 
shares in full, and if called on would be unable to do 
BO. Moreover, even where a large number of shares have 
been taken and paid up, the capital may have been lost or 
misapplied. The number of shares taken, and the amount 
paid up thereon, and other facts, can be ascertained by an 
inspection of the company's register of members. If a 
person about to transact business with a company does not 
like to examine the register himself, he can get a friend to 
do it {supra, p. 64). An inspection of the returns and 
documents at the Eegistration Office {supra, p. 61), may 
throw some light on the question of solvency. But, of 
course, the best information as to the real position of a 
company is to be obtained from the directors, managers, 
secretary, or other persons cognizant of the facts. Such 
information may in many cases be obtained either directly 
or indirectly. In some cases a person is in a position to 
require evidence of the company's solvency, or references 
or sureties. 

It may be convenient here to say a few words as to 
iehentwreSy for many persons invest in the debentures of 
companies under the Act of 1862. Such persons should 
remember that there are two kinds of debentures: 1. 
[simple] debentures ; 2. mortgage debentures. 

The former are in the nature of a promissory note. The 
holder has no preference over other creditors, e.g., holders 
of acceptances, trade creditors, servants, &c.; and if the 
company is wound up before the debenture is paid off, the 
holder will only be entitled to be paid out of the assets 
pari passu with other unsecured creditors, i.e,, without any 
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preference over them. But mortgage debentures art speci- 
fically charged on the property of the company, or certain 
parts of it, and if the company is wound up, the property 
charged will be sold and applied jvr%t in paying off the 
debentures, the surplus, if any, being handed over to the 
unsecured creditors. Accordingly, a mortgage debenture is 
a better security than a simple debenture. * A 

But of course the value of a mortgage debenture depends 
on the value of the property upon which it is charged, and 
the aggregate amount of the debentures charged thereon. 
Thus, if the property of the company is worth £10,000, it 
may form a poor security for j68,000 of mortgage deben- 
tures, a fair security for £6,000, and a very good security 
for £3,000. 

Moreover, the value of a mortgage debenture is affected 
by the terms in which it is expressed and the mode in 
which it is secured. In regard to these matters, a legal 
opinion should be obtained. 

Ordinary trade creditors of a company, e,g.^ holders of 
its acceptances, should bear in mind the right to priority 
to which holders of mortgage debentures may be entitled, 
in case a winding-up takes place. It not uncommonly 
happens, where mortgage debentures have been issued, 
and a winding-up ensues, that the ordinary creditors get 
nothing, the whole of the assets, or the only assets of any 
value, being subject to the debentures, and not sufficient to 
pay them off. 

Whether in any particular case mortgage debentures 
have been issued can generally be ascertained -by inspect- 
ing the register {^swpra, p. 65), but the register cannot be 
absolutely relied on, for a mortgage debenture is not void 
if unregistered, unless it was issued to a director or other 
officer whose business it was to see it registered. 

As to the mode in which a creditor may enforce payment 
of a debt. 

Two courses are open to a creditor — 

1. He may bring an action against the company. 
• 2. He may present a petition for the compulsory wind- 
ing-up of the company. 

"Where the company is certainly or probably solvent, 
and the non-payment of the claim is caused by a dispute 
as to the amount or validity of the claim, the proper course 



HINTS TO CREDITORS. 91 

is to bring an action. And the same course must be taken 
where the claim is unliquidated, e.g.y for damages for 
breach of contract. In order to bring an action, the 
claimant will instruct his solicitor to issue a writ against 
the company, and in many cases the service of the writ 
leads to a speedy payment of the claim. In default, the 
action will be prosecuted and judgment obtained. Upon 
the judgment execution can be issued, and the property of 
the company seized and sold ; and if the debt is not thus 
discharged, a winding-up petition can be presented. 

"Where, however, the company is in difficulties, and 
doubt exists as to its solvency, and a creditor for an undis- 
puted debt cannot get paid, e,g,y has made more than one 
pressing application for payment without success, or holds 
a dishonoured acceptance of the company, the usual course 
is to present a winding-up petition. Whether in any par- 
ticular case the circumstances warrant the adoption of this 
course must be left to the solicitor or counsel before whom 
the matter is brought. A petition should not in general 
be presented unless there is evidence that the company 
cannot pay its debts {aupray p. 82), or is insolvent [aupraf 
p. 82). 

A creditor is generally in a better position to prove 
inability to pay debts than insolvency. The fact that 
execution issued on a judgment against the company has 
been returned unsatisfied in whole or in part, is evidence 
that the company is unable to pay its debts. So, too, 
the fact that a creditor for not less than £50 (undisputed) 
has served the company (by leaving it at the registered 
office thereof) with a demand in writing, under his hand, 
requiring the company to pay the debt, and that the com- 
pany has for 21 clear days after the service neglected to 
pay the sum, or secure or compound for the same to the 
reasonable satisfaction of the creditor, is sufficient evidence 
of inability to pay debts. But without any such formal 
demand, if a creditor has made several applications for 
payment without success, or has been put off with excuses, 
&c., the Court will be ready to assume that the company 
cannot pay its debts, especially if there are other unpaid 
creditors, and perhaps dishonoured acceptances outstanding. 

If it is decided to present a petition, it will be prepared 
by counsel, who will state therein the necessary facts. In 
particular, if the petition is presented on the ground that 
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the company is unable to pay its debts, that fact will be 
alleged, and the petition will set forth the circumstances 
from which the Court is asked to conclude that this allega- 
tion is made out. For ei^ample, the various applications 
for payment, the dishonour of an acceptance, the issue and 
return unsatisfied of execution, the service of the demand 
and non-payment, will be referred to. Notice of the pre- 
sentation of the petition will be- inserted in certain news- 
papers (Eules of 1862) seven days before the hearing, 
which is generally fixed about ten days or a fortnight after 
the presentation, and a copy of the petition will be served 
cm the company. If the company can by any means 
provide the funds, it will probably pay off the creditor 
before or at the hearing. In such case he ought to 
insist on being paid all his costs, and being indemnified 
against all claims by persons appearing at the hearing to 
oppose the order; and on the day for hearing, his counsel 
will obtain leave to withdraw the petition. See further 
as to the motives which impel directors to pay off peti- 
tioning creditors, siipra, p. 82. If the creditor is not 
paid off, he will, unless in a very exceptional case, get a 
winding-up order, and thereupon his nominee will be 
appointed liquidator, and the property of the company 
realized and distributed. From what has been said, it 
will be seen that the power of presenting a winding-up 
petition is a very formidable instrument placed in the hands 
of a creditor. But the Court will not allow it to be used 
for the purpose of enforcing payment of a debt not justly 
due. 

COMPANY STATIONERS. 

The following list contains the names of some of the 
leading company stationers in London. From these per- 
sons the necessary books, stationery, seals, and blank forms 
for making returns to the Registrar [see supra, pp. 66, 68] 
can be obtained : — 

Richard Jordan, 123, Chancery Lane, W.C. 

Charles Doubble, 14, Serjeants* Inn, Fleet Street, E.C. 

Richard Flint & Co., 49, Fleet Street, E.C. 

[See Advertisements at end of Work."] 
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The following*' is a copy of Table A contained in the 
First Schedule to the Companies Act, 1862. See supraj 
pp. 6, 75. 

TABLE A. 

Shares. 

(1.) If several persons are registered as joint holders of any 
share, any one of such persons may give effectual receipts for 
any dlviaend payable in respect of such share. 

(2.) Every member shall, on payment of one shilling, or 
such less sum as the company in general meeting may pre- 
scribe, be entitled to a certificate, under the common seal 
of the company, specifying the share or shares held by him, 
and the amount paid up thereon. (See supra^ p. 9.) 

(3.) If such certificate is worn out or lost, it may be re- 
newed, on payment of one shilling, or such less sum as the 
company in general meeting may prescribe. 

CalU on Shares. 

(4.) The directors may, from time to time, make such calls 
upon the members in respect of all monies unpaid on their 
shares as they think fit, provided that twenty-one days' notice 
at least is given of each call ; and each member shall be liable 
to pay the amount of calls so made to the persons and at the 
times and places appointed by the directors. (See supra, 
pp. 10, 15.) 

(5.) A call shall be deemed to have been made at the time 
when the resolution of the directors authorizing such call was 
passed. 

(6.) If the call payable in respect of any share is not paid 
before or on the day appointed for payment thereof, the holder 
for the time bein^ of such share shall be liable to pay interest 
for the same, at the rate of five pounds per cent, per annum, 
from the day appointed for the payment thereof to the time of 
the actual payment. 

(7.J The directors may, if they think fit, receive from any 
memoer willing to advance the same, all or any part of the 
monies due upon the shares held by him beyond the sums 
actually called for ; and upon the monies so paid in advance, 
or so much thereof as from time to time exceeds the amount 
of the calls then made upon the shares in respect of which 
such advance has been made, the company may pay interest 
at such rate as the member paying such sum in advance and 
the directors agree upon. 
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Transfers of Shares, 

(8.) The instrument of transfer of any share in the company- 
shall be executed both by the transferor and trausferee, and 
the transferor shall be deemed to remain a holder of such 
share until the name of the trustee is entered in the register 
book in respect thereof. (See supra, p. 11.) 

(9.) Shares in the company shall be transferred in the 

following form: — I A,B., of , in consideration of the 

sum of pounds paid to me by CD. of , do hereby 

transfer to the said CD. the share [or shares] numbered 

standing in my name in the books of the Company, 

to hold unto the said CD., his executors, administrators, 
and assigns, subject to the several conditions on which I held 
the same at the time of the execution hereof ; and I the said 
CD. do hereby agree to take the said share [or shares] subject 

to the same conditions. As witness our hands the day 

of . 

(10.) The company may decline to register any transfer of 
shares made by a member who is indebted to them. 

(11.) The transfer books shall be closed during the fourteen 
days immediately preceding the ordinary general meeting in 
each year. (See supra, p. 57.) 



Transmission of Shares. 

(12.) The executors or administrators of a deceased member 
shall be the only persons recognized by the company as having 
any title to his share. (See supra, p. 13.) 

(13.) Any* person becoming entitled to a share in conse- 
quence of the death, bankruptcy, or insolvency of any mem- 
ber, or in consequence of the marriage of any female member, 
may be registered as a member upon such evidence being pro- 
duced as may from time to time be required by the company. 

(14.) Any person who has become entitled to a share in 
consequence of the death, bankruptcy, or insolvency of any 
member, or in consequence of the marriage of any female 
member, may, instead of being registered himself, elect to 
have some person to be named by him registered as a trans- 
feree of such share. {Supra, p. 14.) 

(15.) The person so becoming entitled shall testify such 
election by executing to his nominee an instrument of transfer 
of such share. 

(16.) The instrument of transfer shall be presented to the 
company, accompanied with such evidence as the directors 
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may require to prove the title of the transferor, and there- 
upon the company shall register the transferee as a member. 

Forfeiture of Shares, 

^17.) If any member fails to pay any call on the day ap- 
pointed for payment thereof, the directors may, at any time 
thereafter, during such time as the call remains unpaid, serve 
a notice on him, requiring him to pav such call, together with 
interest and any expenses that may have accrued by reason of 
such nonpaymentr (Swp-a, p. 16.) 

(18.) The notice shall name a further day on or before 
which such call, and all interest and expenses that have 
accrued by reason of such nonpayment, are to be paid. It 
shall also name the place where payment is to be made 
(the place so named oeing either the registered office of 
the company or some other place at which calls of the com- 
pany are usually made payable). The notice shall also state 
that in the event of nonpayment at or before the time and at 
the place appointed, the shares in respect of which such call 
was made will be liable to be forfeited. 

(19.) If the requisitions of any such notice as aforesaid are 
not complied with, any share in respect of which such notice 
has been given may at any time thereafter, before payment of 
all calls, interest, and expenses due in respect thereof has been 
made, be forfeited, by a resolution of the directors to that 
effect. 

(20.) Any share so forfeited shall be deemed to be the 
property of the company, and may be disposed of in such 
manner as the company in general meeting thinks fit. 

(21.) Any member whose shares have been forfeited shall 
notwithstanding be liable to pay to the company all calls 
owing upon such shares at the time of the forfeiture. 

(22.) A statutory declaration in writing, that the call in 
respect of a share was made, and notice thereof given, and 
that defaiilt in payment of the call was made, and that the 
forfeiture of the share was made by a resolution of the di- 
rectors to that effect, shall be sufficient evidence of the facts 
therein stated, as against all persons entitled to such share, 
and such declaration and the receipt of the company for the 
price of such share shall constitute a good title to such share, 
and a certificate of proprietorship shall be delivered to a pur- 
chaser, and thereupon he shall be deemed the holder of such 
share, discharged from all calls due prior to such purchase, 
and he shall not be bound to see to the application of the pur- 
chase-money, nor shall his title to such share be affected by 
any irregularity in the proceedings in reference to such sale. 
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Convernon of Shares into Stock, 

(23.) The directors may, with the sanction of the company 
previously given in general meeting, convert any paid up 
flhares into stock. {Supra, p. 19.) 

(24.^ When any shares have been converted into stock, the 
several holders of such stock may thenceforth transfer their 
respective interests therein, or any part of such interests, in 
the same manner and subject to the same regulations as and 
subject to which any shares in the capital of the company 
may be transferred, or as near thereto as circumstances admit. # 

^25.) The several holders of stock shall be entitled to par- 
ticipate in the dividends and profits of the company, according 
to the amount of their respective interests in such stock ; and 
such interests shall, in proportion to the amount thereof, 
confer on the holders thereof respectively the same privileges 
and advantages for the purpose of voting at meetings of tne 
company, and for other purposes, as would have been con- 
ferred bv shares of equal amount in the capital of the company ; 
but so tiiat none of such privileges or advantages, except tne 
participation in the dividends and profits of the company, 
shall be conferred by any such aliquot part of consolidated 
stock as would not, if existing in shares, have conferred such 
privileges or advantages. 

Increase in Capital, 

(2d.) The directors may, with the sanction of a special 
resolution of the company previously given in general meet- 
ing, increase its capital by the issue of new shares, such aggre- 
gate increase to be of such amount and to be divided into 
shares of such respective amounts, as the company in general 
meetings directs, or, if no direction is given, as the directors 
think expedient. {Supra, p. 17.) 

(27.) Subject to any direction to the contrary that may be 
given by the meeting that sanctions the increase of capital, 
all new shares shall be offered to the members in proportion to 
the existing shares held by them, and such offer snidt be made 
by notice specifving the number of shares to which the 
member is entitled, and limiting a time within which the 
offer, if not accepted, will be deemed to be declined, and after 
the expiration of such time, or on receipt of an intimation 
from tne member to whom such notice is given that he 
declines to accept the shares offered, the directors may dispose 
of the same in such manner as they think most beneficial to 
the company. 

(28.) Any capital raised by the creation of new shares shall 
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be considered as part of the original capital, and shall be subject 
to the same pi-ovisions with reference to the payment of calls, j 

and the forfeiture of shares on nonpatent of calls, or other- 
wise, as if it had been part of the original capitaL 



General Meetings. 

(29.) The first general meeting shall be held at such timet 
not being more than six months after the registration of the 
company, and at such place as the directors may determine. 
{Swpray p. 36.) 

(30.) Subsequent general meetings shall be held at such 
time and place as mav be prescribed by the company in 
general meeting ; and if no other time or place is prescribed, 
a general meeting shall be held on the first Monday in 
February in every year,»at such place as may be determined 
by the directors. 

(31.) The above-mentioned general meetings shall be called 
ordinary meetings ; all other general meetings shall be called 
extraordinary. 

(32.) The directors may, whenever they think fit, and they 
shall upon a requisition made in writing by not less than one 
fifth in number of the members of the company convene an 
extiaordinary general meeting. 

(33.) Any requisition made by the members shall express 
the object of the meeting proposed to be called, and shall be 
left at the registered office of the company. 

(34.) Upon the receipt of such requisition the directors 
shall fortnwith proceed to convene an extraordinary general 
meeting. If they do not proceed to convene the same within 
twenty-one days from the date of the req^uisition, the requisi- 
tionists, or any other members amountmg to the required 
number, may themselves convene an extraordinary general 
meeting. {Swpraj p. 36.) 



Proceedings at General Meetings, 

(35.) Seven days' notice, at the least, specifying the place, 
the day, and the hour of meeting, and in case of special 
business the general nature of such business, shall be given to 
the members in manner herein-after mentioned, or m such 
other manner, if any, as may be prescribed by the company in 
general meeting ; but the non-receipt of such notice oy any 
member shall not invalidate the proceedings at any general 
meeting. {Supra, p. 39.) 
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(36.) All business shall be deemed special that is transacted 
at an extraordinary meeting, and all that is transacted at an 
ordinary meeting, with the exception of sanctioning a dividend 
and the consideration of the accounts, balancensheets, and the 
ordinary report of the directors. {Supra, p. 37.) 

(37.) No business shall be transacted at any general meet- 
ing, except the declaration of a dividend, unless a quorum of 
members is present at the time when the meeting proceeds to 
business ; and such quorum shall be ascertained as follows, 
that is to say, if the persons who have taken shares in the 
company at the time of the meeting do not exceed ten in 
number, the quorum shall be five ; if tbey exceed ten there 
shall be added to the above quorum one for every five addi- 
tional members up to fifty, and one for every ten additional 
members after fifty, with this limitation, that no quorum shall 
in any case exceed twenty. . {Supra, p. 39.) 

(38.) If within one hour from the time appointed for the 
meeting a quorum is not present, the meetmg, if convened 
upon me requisition of members, shall be dissolved ; in any 
other case it shall stand adjourned to the same day in the next 
week, at the same time and place ; and if at such adjourned 
meeting a quorum is not present, it shall be adjourned sine die. 
(Supra, p. 40.) 

(39.) The Chairman (if any) of the board of directors shall 

f>reside as chairman at every general meeting of the company. 
Supra, p. 39.) 

(40.) If there is no such chairman, or if at any meeting he is 
not present within fifteen minutes after the time appointed for 
holding the meeting, the members present shall choose some 
one of their number to be chairman. 

(41.) The Chairman may, with the consent of the meeting, 
adjourn any meeting from time to time and from place to 
place, but no business shall be transacted at any adjourned 
meeting other than the business left imfinished at the 
meeting from which the adjournment took place. {Supra, 
p. 49.) 

(42.) At any general meeting, unless a poll is demanded by 
at least five members, a declaration by the chairman that a 
resolution has been carried, and an entry to that effect in the 
book of proceedings of the company, shall be sufficient evidence 
of the fact, without proof of the number or proportion of the 
votes recorded in favour of or against such resolution. {Supra, 
pp. 41, 44.) 

(43.) If a poll is demanded by five or more members it 
shall be taken in such manner as the chairman directs, and the 
result of such poll shall be deemed to be the resolution of the 
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company in general meeting. In the case of an equality of 
votes at any general meeting the chairman shall he entitled to 
a second or casting vote. 



Votes of Members. 

(44.) EveiT memher shall have one vote for every share up 
to ten : he shall have an additional vote for every five shares 
heyond the first ten shares up to one hundred, and an addi- 
tional vote for every ten shares beyond the first hundred 
shares. {Supra, p. 47.) 

(45.) If any member is a lunatic or idiot he may' vote by his 
committee, curator bonis, or other legal curator. 

(46.) If one or more persons are jointly entitled to a 
share or shares, the member whose name stands first in the 
register of members as one of the holders of such share or 
shares, and no other, shall be entitled to vote in respect of the 
same. 

(47.) No member shall be entitled to vote at any general 
meeting unless all calls due from him have been paid, and no 
member shall be entitled to vote in respect of any share that 
he has acquired by transfer at any meeting held after the 
expiration of three months from the registration of the com- 
pany, unless he has been possessed of me share in respect of 
which he claims to vote for at least three months previously to 
the time of holding the meeting at which he proposes to vote. 
{S'wpraj p. 46.) 

(48.) Votes may be given either personally or by proxy. 
{SuprUy p. 44.) 

(49.) The instrument appointing a proxy shall be in writing, 
under the hand of the appointor, or if such appointor is a 
corporation, under their common seal, and shall be attested by 
one or more witness or witnesses: No person shall be ap- 
pointed a proxy who is not a member of the company. 

(50.) The instrument appointing a proxy shall be deposited 
at the registered office of the company not less than seventy- 
two hours before the time for holding the meeting at which 
the person named in such instrument proposes to vote, but 
no instrument appointing a proxy shall be valid after the 
expiration of twelve months from the date of its execution. 
{Supra, p. 46). 

^51.) Any instrument appointing a proxy shall be in the 
following form : — {Supra, p. 47). 
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Company Limited. 

I of in the county of being a member 

of the Company Limited, and entitled to vote 

or votes, hereby appoint of as my proxy, to 

vote for me and on my behalf at the [ordinary or extraordi- 
nary, as the case may be] general meeting of the company 
to be held on the day of , and at any adjourn- 

ment thereof IoTj at any meeting of the company that may be 
held in the year ]. 

As witness my hand, this day of 

Signed by the said in the presence of 

Directors, 

(52.) The number of the directors, and the names of the first 
directors, shall be determined by the subscribers of the 
memorandum of association. {Supra, pp. 20, 75.) 

(53.) Until directors are appointed the subscribers of the 
memorandum of association anall be deemed to be directors. 

(54.) The future remuneration of the directors and their 
remuneration for services performed previously to the first 
general meeting, shall be determinea by the company in 
general meeting. {Supra, p. 22.) 

4 

Powers of Directors. 

(55.) The business of the company shall be managed by the 
directors, who may pay all expenses mcurred in gettmg up and 
registering the company, and may exercise all such powers of 
the company as are not by the foregoing act, or oy these 
articles, required to be exercised by tne company in general 
meeting, subject nevertheless to any regulations of these 
articles, to the provisions of the foi*egoing act, and to such 
regulations not being inconsistent with the aforesaid regula- 
tions or provisions, as may be prescribed by the company in 
general meeting ; but no regulation made by the company in 
general meeting shall invalidate any prior act of the directors 
which would have been valid if such regulation had not been 
jnade. {Supra, -pj^, 24, 27.) 

b (66.) The continuing directors may act notwithstanding any 
vacancy in their body. 



Disqualification of Directors, 

(67.) The office of director shall be vacated : — 

If he holds any other office or place of profit under the 
company ; 
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If he becomes bankrupt or inaolvent ; 
If he is concerned in or participates in the profits of 
any contract with the company ; 

But the above rules shall be subject to the following excep- 
tions : — That no director shall vacate his office by reason 
of his being a member of any company which has entered 
into contracts with or done any work for the company of 
which he is a director; nevertheless he shall not vote in 
respect of such contract or work; and if he does so vote 
his vote shall not be counted. {Supra^ p. 21.) 



Rotation of Directors, 

(58.) At the first ordinanr meeting after the registration of 
the company the whole of the directors shall retire from 
office ; and at the first ordinary meeting in every subsequent 
year one third of the directors for the time being, or if their 
number is not a multiple of three, then the number nearest to 
one third, shall retire from office. (S^ipra, p. 21.) 

(59.) The one third or other nearest number to retire 
during the first and second years ensuing the first OKlinary 
meeting of the company shall, unless the directors agree 
among themselves, be determined by ballot : in every sub- 
sequent year the one third or^ other nearest number wha 
have been longest in office shairretire. 

(60.) A retiring director shall be re-eligible. 

(61.) The company at a general meeting? at which any^ 
directors retire in manner aforesaid shall fill up the vacated 
offices by electing a like number of persons. 

(62.) If at any meeting at which an election of directors 
ought to take place the places of the vacating directors are 
not filled up, the meetmg shall stand adjourned till the 
same day in the next week, at the same time and place ; 
and if at such adjourned meeting the places of the vacating 
directors are not filled up, the vacating directors, or such 
of them as have not had their places nlled up, shall con- 
tinue in office until the ordinary meeting in the next year, 
and so on from time to time until their places are filled 
np. 

(63.) The company may from time to time, in general 
meeting, increase or reduce the number of directors, and 
may also determine in what rotation such increased or re- 
duced number is to go out of office. 

(64.) Any casual vacancy occurring in the board of directors 
may be filled up by the directors, but any person so chosen 
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shall retain his office so long only as the vacating director 
would have retained the same if no vacancy had occurred. 

(66.) The company, in general meeting, may, by a special 
resolution, remove any director before the expiration of his 
period of office, and may by an ordinary resolution appoint 
another person in his stead : the person so appointed shall 
hold office during such time only as the director in whose 
place he is appointed would have held the same if he had 
not been removed. 

Proceedings of Directors. 

(66.) The directors may meet together for the despatch of 
business, adjourn, and otherwise regulate their meetings as 
they think fit, and determine the quorum necessary for the 
transaction of business : questions arising at any meeting 
shall be decided by a majority of votes : in case of an 
equality of votes the chairman shall have a second or cast- 
ing vote : a director may at any time summon a meeting 
of the directors. (Supra, p. 22.) 

257.) The directors may elect a chairman of their meetings, 
determine the period for which he is to hold office ; but if 
no such chairman is elected, or if at any meeting the chairman, 
is not present at the time appointed for holding the same, the 
directors present shall choose some one of their number to be 
chairman of such meeting. 

(68. J The directors may delegate any of their powers to 
conmiittees consisting of such member or members of their 
body as they think fit : any committee so formed shall, in the 
exercise of the powers so delegated, conform to any regulation 
that may be imposed on them by the directors. {Supra, p. 29.) 

(69.) A committee may elect a chairman of their meetings : 
if no such chairman is elected, or if he is not present at the 
time appointed for holding the same, the members present shall 
><5hoose one of their number to be chairman of such meeting. 

(70.) A committee may meet and adjourn as they think 
proper : questions arising at any meeting shall be determined 
by a majority of votes of the members present ; and in case of 
SXL equality of votes the chairman shall have a second or cast- 
ing vote. 

(71.) All acts done by any meeting of the directors, or of a 
committee of directors, or by any person acting as a director, 
shall, notwithstanding that it be afterwards discovered that 
there was some defect in the appointment of any such directors 
or persons acting as aforesaid, or that they or any of them 
were disqualified, be as valid as if every such person had been 
duly appointed and was qualified to be a director. 
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Dvddends, 

(72.) The directors may, with the sanction of the company 
in general meeting, declare a dividend to be paid to the mem- 
bers in proportion to their shares. {Supra, p. 54.) 

(73.) No dividend shall be payable except out of the profits 
arising from the business of the company. 

(74.) The directors may, before recommending any dividend, 
set aside out of the profits of the company such sum as they 
think proper as a reserved fund to meet contingencies, or for 
equalismg dividends, or for repairing or maintaining the works 
connected with the business of the company, or any part 
thereof ; and the directors may invest the sum so set apart as 
a reserved fund upon such securities as they may select. 
(Supra, p. 64.) 

(75.) The directors may deduct from the dividends payable 
to any member all such sums of money as may be due from 
him to the company on account of calls or otherwise. {Supra, 
p. 55.) 

(76.) Notice of any dividend that may have been declared 
shall be given to each member in manner hereinafter men- 
tioned ; and all dividends unclaimed for three years after 
having been declared may be forfeited by the directors for the 
benefit of the company. {Supra, p. 54.) 

(77.) No dividend shall bear interest as against the company. 

Accounts, 
(78.) The directors shall cause true accounts to be kept — 

Of the stock in trade of the company ; 

Of the sums of money received and expended by the 
company, and the matter in respect of which such 
receipt and expenditure takes place ; and 

Of the credits and liabilities of tne company : 

The books of account shall be kept at the registered office 
of the company, and, subject to any reasonable restrictions as 
to the time and manner of inspecting the same that may be 
imposed by the company in general meeting, shall be open 
to the inspection of the members during the hours of business. 
{Supra, p. 65.) 

(79.) Once at least in every year the directors shall lay 
beiore the companjr in general meeting a statement of the 
income and expenditure for the past year, made up to a date 
not more than three months before such meeting. 

(80.) The statement so made shall show, arranged under 
the most convenient heads, the amount of gross income, 
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distinguishing the several sources from which it has been 
derived, and the amount of gross expenditure, distinguishing 
the expense of the establishment, salaries, and other like 
matters ; every item of expenditure fairly chargeable against 
the year's income shall be brought into account, so that a just 
balance of profit and loss may be laid before the meeting ; 
and in cases where any item of expenditure which may in 
fairness be distributed over several years has been incurred 
in any one year the whole amount of such item shall be 
stated, with tne addition of the reasons why only a portion of 
such expenditure is charged against the income of the year. 

(81.) A balance-sheet shall be made out in every year, and 
laid before the company in general meeting, and such balance- 
sheet shall contain a summary of the property and liabilities 
of the company arranged under the heads appearing in the 
form annexed to this table, or as near thereto as circumstances 
admit. 

(82,) A printed copy of such balance-sheet shall, seven days 
previously to such meeting, be served on eveiy member in 
the manner in which notices are hereinafter directed to be 
served. 

Audit, 

(83.) Once at the least in everv year the accounts of the com- 
pany shall be examined, and tne correctness of the balance- 
sheet ascertained, by one or more auditor or auditors, {Sujpray 
p. 56.) 

(84.) The first auditor shall be appointed by the directors : 
subsequent auditors shall be appomted by the company in 
general meeting. 

(85.) If one auditor only is appointed all the provisions 
herein contained relating to auditors shall apply to him. 

(86.) The auditors may be members of the company ; but 
no person is eligible as an auditor who is interestea otherwise 
than as a member in any transaction of the company ; and no 
director or other officer of the company is eligible during his 
continuance in office. 

(87.) The election of auditors shall be made by the company 
at their ordinary meeting in each year. 

(88.) The remuneration of the first auditors shall be fixed 
by the directors ; that of subsequent auditors shall be fixed by 
tne company in general meeting. 

(89.) Any auditor shall be re-eligible on his quitting office. 

(90.) If any casual vacancy occurs in the office af any 
auditor appointed by the company, the directors shall forth- 
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with call an extraordinary general meeting for the purpose of 
supplying the same. 

(91.) If no election of auditors is made in manner aforesaid 
the board of trade may, on the application of not less than 
five members of the company, appoint an auditor for the 
current year, and fix the remuneration to be paid to him by 
the company for his services. 

(92.) Every auditor shall be supplied with a copy of the 
balance-sheet, and it shall be his duty to examine the same, 
with the accounts and vouchers relating thereto. 

(93.) Every auditor shall have a list delivered to him of all 
books kept by the company and shall at all reasonable times 
have access to the books and accounts of the company ; he 
may, at the expense of the company, employ accountants or 
other persons to assist him in investigating such accounts, and 
he may in relation to such accounts examine the directors or 
any other oflicer of the company, 

(94.) The auditors shall make a re})ort to the members upon 
the balance-sheet and accounts, and in every such report they 
shall state whether, in their opinion, the balance-sheet is a full 
and fair balance-sheet, containing the particulars required by 
these regulations, and properl}- drawn up so as to exhibit a 
true and correct view ot the state of the company's affairs, and 
in case they have called for explanations or information from 
the directors, whether such explanations or information have 
been given by the directors, and whether they have been 
satisfactory ; and such report shall be read, together with the 
report of the directors, at the ordinary meeting. 

Notices. 

(95.) A notice may be served by the company upon any 
member either personally or by sencung it through the post i». 
a prepaid letter addressed to such member at his registered, 
place of abode. {Supra, p. 56.) 

(96.) All notices directed to be given to the members shall^ 
with respect to any share to which persons are jointly entitled^ 
be given to whichever of such persons is named first in the 
register of members ; and notice so given shall be sufficient 
notice to all the holders of such share. 

(97.) Any notice, if served by post, shall be deemed to have 
been served at the time when the letter containing the same 
would be delivered in the ordinary course of the post ; and in 
proving such service it shall be sufficient to prove that the 
letter containing the notice was properly addressed and put 
into the post office. 
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Dr. 



BALANCE-SHEET of the 



CAPITAL AND LLA.BILITIES. 



L Capital ... 



II. Debts and 
Liabilities 
of the Com- 
pany 



VI. Bessbyk 
Fund , 



VIL Pbopit 

AND Loss.., 



CONTINGEKT 
LlABIUTIBS 



1. 
2. 

3. 



4. 



5. 



6. 



Showing : 

The Number of Shares 

The Amount paid per Share 

If any Arrears of Calls, the 

Naiure of the Arrear, and 

the Names of the Defaulters. 

The Particulars of any for* 

feited Sha/res, 

Shovjing : 
The Am^ount of Loans on 
MoHgages or Debenture 
Bonds, 
The Ammmt of Debts owing 
by the Company, distin- 
guishing — 

(a.) D^ts for which Ac- 
ceptances have been 
given, 
(6.) Dd)ts to Tradesmen for 
Supplies of Stock in 
Trade or other Ar- 
ticles, 
(e.) Debts for Law Expenses, 
(d.) Debts for Interest on 
Debentures or other 
Loans. 
(e.) Unclaimed Dividends. 
(/.) Debts not envaner a/ted 
above. 

Showing : 
The Amount set a>side from 
Profits to m^et Contingencies 

Showing : 
The disposable Balance fw 
Paym^ent of Dividend, <fcc. 



CUiims against the Company 
not acknowledged as Debts, 

Monies for which the Company 
is contingently liable. 



£ s, d, £ 8, d. 
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Co. made up to 



18 



Cr. 



PROPERTY AND ASSETS. 



III. Property 
held by the 
Company. 



IV. Debts 
owing to the 
Company. 



V. Cash and 
Investments 



7. 



8. 



9. 



10. 



11. 



12. 
13. 



Shouoing : 
Immovahle Property, distin- 
guiahing — 

(a. ) Freehold Land 

(&.) ,, Buildings 
(c.) Leasehold 



if 



Movable Property, distin- 
guishing — 

{d.) Stock in Trade 

(e.) PlaM 

The Cost to he stated with 
Dedikctumsfor Deterio- 
ration in Valiie a>s 
charged to the Reserved 
Fund or Profit or Loss, 

Showing : 
Debts considered good for 

which the Company hold 

BiUs or other SecuriUes, 
Dehts considered good for 

which the Company hold no 

Security, 
Debts considered doubtful and 

bad. 

Any Debt due from a 
Director or other Officer 
of the Company to be 
separately stated. 

Showing : 
The Nature of Investment and 

Rate of Interest 
The Amount of Cash, where 

lodged, and if bearing In- 

terest* 



£ 8. d. 



£ 8, d. 



INDEX. 



ABOETIVE COMPANIES, 
as to winding up, 86 

ACCEPTANCE, 
of bills, 33 

ACCOUNTS. 

how to he kept, 55 

audit of, 55 

hooks oi^ 65 

Table A, clause 78 et seq, 

"ACT OP 1862,"' 

meaning of expression. (See Prefoce.) 

•'ACT OF 1867,** 

meaning of. (See Preface.) 

ACTION, 

hy creditors, 90 

ADJOURNMENT, 
as to, 41, 49 

ADMINISTRATORS, 

of shareholders, 13 

ADOPTION, 

of preliminary agreement, 77 

AGENT, 

power to contract for company, 30 
bribes to, 85 

AGREEMENT, 

to take shares, 8 

as to preliminary, 69, 77 

ALLOTMENT, 
of shares, 
resolution for, 78 
letter of, 7 
stamp on, 7 

ALTERATIONS, 

of articles of association, 51 

AMENDMENT, 

what can be moved, 43, 51 
how dealt with, 43, 44 

ANNUAL, 

returns to r^strar, 65 
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APPLICATION, 
for shares, 
letter of, 7 
withdrawal off 7 

ARTICLES OP ASSOCIATION, 

right of shareholder to copy o( 6 

most companies haye, 6 

nature of, 6 

if none, how company goyemed, 6 

when Table A applies instead of, 6 

may exclude Table A, altogether or in part, 6 

'* regulations,'' meaning of expression in this work, 6 

when requisite, 75 

why desirable, 75 

short form of, 75 

when Table A applies instead of, 75 

preparation of, 75 

printing, 76 

signature, 76 

registration, 76 

stamps on, 76 

who presumed to know, 87 

ASSIGNMENTS, 
form of, 33 

ASSOCIATIONS, 
illegal, 78 

AUDIT, 

as to, 56 

Table A as to, cl. 83 et seq, 

BAliANCE-SHEET 

Table A, as to, cl. 81 

BANKEUPTCY, 

of shareholder, 14 

BILLS OF EXCHANGE, 
accepting, &c., 38 
company's name on, 60 
irregularly accepted, 87 

BOARD MEETING, 
what is a; 23 

BOARD OP TRADE, 

applications to, 6, 61, 65 

BOOKS, 

what should be kept, 64 
inspection of. Table A, cl. 78 
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BOEROWING, 

mode of, 28 

on debentares, 80, 89 

BRIBES, 

to directors and others, 85 

GALLS, 

power of directors as to, 15 
restrictions on, 15 
liability to pay, 16 
forfeiture for non-payment o{^ 15 
defences to action for, 15, 16 
when invalid, 16 
mode of making, 16 
Table A, as to, cl. 4 et seq, 
notice of, 57 

CAPITAL, 

of company, 72 

increase, 17 

preference, 19 

fees on original, 62 

fees on increase, 62 

reduction of, 20 

return of, 20 

writing off lost, 20 

Table A, as to increase, d. 26 et seq, 

difference between nominal and actual, 89 

CERTIFICATES, 

of incorporation, 5, 76 
of title to shares, 9 

shareholder's right to, 7, 9 

form of, 9 

convenience of, 9 

book of, 65 

Table A, as to, cl. 2 
of change of name, 6 

CHAIRMAN, 

of directors, 23 
Table A, cl. 67 

CHAMBER OF COMMERCE, 
incorporation of, 5 

CHANGE OF NAME, 

of company, how effected, 61 

CHEQUES, 

company's name must appear on, 60 
mode of executing, 88 

COMMISSIONS, 

secret, to directors and others, 85 
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COMMITTEES, 

of directors, 29 
delegation of powers to, 29 
Table A, cl. 68 et seq. 
of investigation^ 59 

COMPANY, 

limited by shares, 5 

limited by guarantees, 5 

unlimited, 5 

mode of forming, 69 et seq. 

Inducements to formation, 78 

seven persons required to form, 78 

is a body corporate, 5 

public companies, 78, 80 

private companies, 78, 80 

continues to exist till wound up, 6, 86 

objects of, 72 

capital of, 72 

CONTBACTS, 

when seal necessary, 80 

verbal, 32 

in writing, 32 

how made, ibid. 

conditional, 31 

preliminary, 69, 77 

for issue of paid-up shares as to filing, 10 

signature ** for company," 82 

to take shares, when binding, 8 

CONVEYANCES, 
form of^ 33 

COEPORATION, 

company is a, 5 

CREDITORS, 

hints to, 87 

mode of enforcing debts 
by action, 90 
by petition, 90 
presumed to know regulations, 88 
winding-up petition by, 82, 91 
action by, 90 

demand for payment by, 91 
right to inspect register of mortgages, 65 

DEATH/ 

of shareholder, 18 
Table A, cl. 12 et aeq. 
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DEBBNTURBS, 

issue of, 28, 80 
nature of, 28 
advantages of, 81 
different kinds, 89 

DEEDS, 

form of, 33 

DIRECTORS, 

how first appointed, 20 

number of, 20 

rotation of, 21 

re-election of, 21 

resignation of, 21 

acting hondfde not liable for error, 21 

qualification of, 21 

remuneration of, 12 

proceedings of, 22 

chairman of, 23 

powers oi^ 24, 28 

mode of exercising powers of, 27 

committees of, 29 

bribes and commissions to, 85 

Table A, clauses 52 et seq. 

DIVIDENDS, 
as to, 54 

resolutions declaring, 55 
mode of payment, 55 
interim, 55 

on preference shares, 55 
Table A, clause 98 

EXECUTORS, 

of shareholder, 13 

EXECUTION, 

against company, 82 

EXTRAORDINARY MEETING, 
nature of, 36 
procedure at, 89 ' 
minutes of, 59 
Table A, clauses as to, 92 

FEES, 

on registration of company, 62, 76 
— of documents, 62 

PILING, 

agreement as to issue of paid-up shares^ 10, 77 

FIRM, 

may take shares, 8 
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FORMATIO.V OF COMPANY, 

seven persons necessary, 73 
mode of effecting, 73 
inducements to, 78 

FORFEITURE OF SHARE3, 

for non-payment of calls, 16 

advantage of power to effect, 16 

liabilities of forfeiting shareholders, 16 

annulling, 16 

power of forfeiture strictly constraed, 16 

result of error in, 17 

when shareholder can invalidate, 17 

injunction to prevent, 17 

legal advice as to, 17 

FORMS, 

of agreements, 81 

of application for shares, 7 

of allotment letter, 7 

of certificate of title, 9 

of minutes, 57 

of notices 

of general meetings, 38^, 51, 57, 84 

of call, 67 

of increase of capital, 18 

of meetings to pass special resolatioD, 50 
of bills, cheques, &c., 33 
of conveyances, &c., 34 
of memorandum, 73 
what stationers supply, 92 
of resolutions. See RssoLXTTloir. 

GENERAL MEETINGS, 
ordinary, 86 
extraordinary, 36 
special, 36 
as to convening, 36 
first, 36 

as to notices of, 37, 50, 57, 84 
special business, 37 
procedure at, 39 
amendments at, 43 
polls at, 44 

votes and proxies at, 47 
competence of as affected by form of noticei 38 
adjournment, 49 
minutes of, 59 
Table A, as to, daase 29 et seq, 

ILLEGAL, 

associations, 81 

INABILITY TO PAY DEBTS» 
company's, 82, 91 
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INCREASE OP CAPITAL, 
mode of effeotmg, 17 
resolutions for, 18 
notice to Begifftrar, 18 
fees on, 18, 62 
by creation of preference shares, 19 

INDUCEMENTS, 

to formation of Companies, 78 

INDORSEMENT, 
of bills, 23 

INJUNCTION, 

to prevent vltra vires act» 53 

forfeiture of shares, 17 

INSOLVENCY, 

of company, what is, 82 

INSPECTION, 

of books of company, 65 
of register of members, 64 
mortgages, 28 
of documents with Registrar^ 62 

INTERNAL MATTERS, 

non-intervention of Court in, 52 

ISSUE, 

of paid-up shares, 10 
filing agreement on, 10 

LAW SOCIETIES, 

incorporation of, 5 

LEASES, 

by or to company, form of, 33 

LEGATEE, 

of shares, 14 

LIABILITY, 

of shareholder, 10 

of transferee of shares, 10 

limited, induces formation of companies, 79 

LIEN, 

of company on shares, 17 
sale on account o^ 17 

"LIMITED," 

the word, must form part of company's name, 71 
licence to omit, 5 

LIMITED LIABILITY, 

an inducement to formation of companies, 79 

LIQUIDATION, 

of shareholder, 14 
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LIQUIDATORS, 

appointment of, 84, 85, 92 

LOST CAPITAL, 

writing off, 20 

MAJORITY, 

rights of, 52 

what i*eqm8ite to pass spedal resolation, 50 

minority must submit to, 52 

MANAGER, 

appointment of, 29 

MANDAMUS, 

to register shares to separate use of married women, 8 

MARRIAGE, 

of female shareholder, 8 

MARRIED WOMAN, 

may be a shareholder, 8 
shiureB to separate use of, 8 

MEETINGS. 

See General Meetings 

MEMBER, (See Shabeholdeb.) 
is a shareholder, 7 

MEMORANDUM OP ASSOCIATION, 
nature of, 71 
what it must contain, 71 
form of, 73 
signature of^ 75 
printing, 75 

every company has its, 6 
is in custody of Registrar, 6 
copy of, sharehoId^B right to, 6 
effect of signing, 7 
registration of, 76 
stamps on, 76 
who presumed to know, 87 

MINUTES, 

of proceedings must be made, 58 
mode of maUng, 59 
of general meetings, 59 
of directors* meetings, 60 
signature of, 40 
object of signing, 40 

MORTGAGE, 

directors* power to, 28 
object of company, 73 
form of, 33 

debentures, nature of, 28, 89 
register of, 65 
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MUTQAL INSURANCE, 
companies for, 5 

NAME OP COMPANY, 
selection of, 71 
to be painted up, 60 

must be given in notices, bills, &c., 60 i 

change o^ bow effected, 61 

NOTES, 

promissory, 83 

NOTICES, 

to shareholders, 

mode of giving, 56 
form of, 57 
of general meetings, the different kinds, 38, 57 
of meetings to pass special i*esolution, 51 
to company, how given, ^8 
authentication by company, 58 
to Registrar, 58, 65, 68 
Table A, clauses as to, 95 et seq, 
before winding up, 84 
after winding up, 86 

NUMBER, 

more than twenty cannot trade unless registered, 81 

OBJECTS, 

of company, 6, 53, 72 

OFFICE, 

registered, of company, 68, 72, 76 

OFFICERS, 

appointment of, 29 

ORDINARY GENERAL MEETINGS, 
nature of, 36 
procedure at, 39 
minutes of, 59 
notice of, 57 
Table A, clauses as to, 29 €< teq, 

PARTNERSHIP, 

firm may take shares, 8 

PAID-UP SHARES, 

when contract as to issue must be filed, 10 
agreement as to, 73 

PETITION, 

winding up, 82 

POLLS, 

as to taking, 41, 44, 45 
adjournment to take, 41 
demand of, 45 
report of scrutineers, 46 
proxies at, 46 
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POWERS OP COMPANY, 
as to, 24, 73 

exercise by the directors, 24 
mode of exercise, 27 

POWEBS OF DIRECTOfiS, 
express powers, 24 
general powers, 24 

effect of clause giving general powers, 24 
as to enlarging or restricting by special resolation, 2d 
as to exercise with sanction of general mieeting, 26 
mode of exercising, 27 
borrowing, 28 

appointing manager, secretary, &o., 29 
delegation to committees, 29 
Table A, 55 

PREFERENCE SHARES, 
issue of, 19 
rights of holders, 19 

PRELIMINARY AGREEMENT, 
how adopted by company, 77 
how framed, 77 
object and nature of, 69 

PROCEDURE, 

at general meetings, 39 

chairman, 40 

reading notice, 40 

reading minutes, 40 

moving resolution, 40 

putting the question, 40 

show of hands, 40 

polls, 41, 44 

amendments, 43 

votes and proxies, 47 

adjournment, 41, 49 

Table A, cl. 35 et seq. 
at meetings of directors, 23, 33, 97 

PROMISSORY NOTES, 

company*s name on, 60 
mode of drawing, 33 

PROMOTERS, 

mode of forming company, 69 
memorandum, 72 
articles, 75 
prospectus, 77 

PROSPECTUS, 77, 78 

PROXY, 

voting by, 46, 47 

how appointed, 47 

form of instrument, Table A, cl. 51 
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PROXY — continued. 

stamp on instramenty 48 
revocation of appointment, 49 
Table A as to^ cl. 48 et seq, 

PUECHASE. 

of shares, 8 

QUALIFICATION, 

of directors, 21 
Table A, cl. 57 

QUORUM, 

of directors, 22, 

of general meeting, 39 

RECEIPT, 

by company, form of, 34 

RECTIFICATION OF REGISTER, 
by court, 64 
mode of obtaining, 64 
at suit of transferor, 13 
at suit of transferee, 13 
on motion to impeach forfeiture, 17 

RECONSTRUCTION, 

of company when necessary, 72 

REDUCTION, 

of capital, 20 

REGISTER OF MEMBERS, 
nature of, 63 
how to be kept, 63 
inspection of 64 

rectification by Court, 13, 17, 64 
dosing, 64 

REGISTER OF MORTGAGES, 65 

REGISTRAR, 

of Joint Stock Companies, 
returns to, 65, 68 
notices to, 65, 68 
annual return to, 65 
blank forms, 65, 68 
authentication of notices to, 58 

REGISTRATION, 

of company, how effected, 72, 76 
of documents, fees on, 62 

REGISTRATION OFFICE, 
situation of, 61 

inspection of documents at, 62 
fees payable at, 62 
returns to, 65 
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" REGULATIONS," 
of a company, 

meaning of the word, 6 

who is presoxned to know, 87 

SELBASE, 

by company, form oi^ 84 

REMUNERATION, 

of directors, 22 

RESERVE FUND, 54 

RESIGNATION, 

of director, 21 

RESOLUTIONS, 

for allotment, 78 

for increase of capital, 18 

for call, 27 

for forfeiture, 27 

appointing committee, 27, 29 

to borrow, 27 

approving contract, &c., 27 

for dividends, 55 

for committee of investigation! 57 

for change of name, 61 

RETURN, 

of capita], 20 

RETURNS, 

annual to Registrar, 65 

ROTATION, 

of directors, 21 

Table A, cL 58 e< geq, 

SEAL, 

procuring, 61, 87 
mode of using, 61 

SCRUTINEERS, 

to take poll, 46 
report of, 46 

SECRETARY, 

appointment of, 29, 58 
duties of, 53 

SEPARATE ESTATE, 

married women taking shares on credit of, 8, 15 

SHARES, 

how taken, 7 

allotment, resolution for, 78 

letter of, 7 
how they may be paid for, 10, 78 
paid-up, filing contract as to, 10 
when a company may take, 8 
purchase of, 8 
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WINDING V?—conimued. 

on extittoidiuary resolntirn, 85 
iM) spe'^iftl res'»l«tion, 85 
not'ce before, 85 
Undrr fuperrisiurt , 
nature of, 86 

WRITING, 

coiiiracts in, 30 

coniiact to issue paid-np shares must be in, 8 



THE END. 



BRADBUllV. AGNKW, & CO., PBINTEKS, WIIITEFKURS. 




FEB STAMP ZBSSf^ DISTRIBUTOB. 



BT SPECIAL APPOIKTMSNT. 

THE COMPANIES ACTS, 1862, 1867. & 1877. 



RICHARD JORDAN, 

Bi/ Authority of the Regintrart 

Publisher of Forms for the Inoorporation of Public Companies, Reglstrafeion Agent, Law 

and Public Companies' Stationer, Ao. 

123, CH/IlNCBBY' lane, LONDON 

(Opposite the Common Pleas Offices). 

R. Jordan, having had many years' practical experience in matters conneoted with 
the Formation and Re^iitratiou of Juint Stock Companies, will be happy to render 
assistance tn Solicitors in the preparation of Prospectuses. Memoranda and Articles of 
Association, Agreement«, and other documents. 

Memoranda and Articles of Association, Special Resolutions, and all kinds of Printing 
required mider the above Acts executed at a few hours' notice. 

Allotment Books, Registers of Members, Share Certificates, Common Seals, Ac. 

Statements of Claim, Appeal Cases, Prospectuses, and all kinds of I^egal and General 
Printing, on the shortest notice and most reasonable terma Aceoimt Books of every 
description Ruled and Printed to order with care and expedition. 

Law Writing of every description, in the best style. 

TRADE MARKB, do.— Trade Marks and Designs Registered, British and Foreign 
Patents obtained at moderate charges, and Mechanical J>rawin^B carefully executed by 
competent dmughtsmen. 

ADVERTISEMENTS.— Advertisements inserted in the Oiuettet and in all London and 
Provincial Newspaperb. ^ 

R. J.'s Handy-Book (Sixth Edition), containing all necessary information for the 
Formation, Management, and Voluntary Winding-up of Public Companies, price 2». dd. 



Jto ^ COMFAiriES FEE 



BY _,«^^_^ 

STAMP 

APPOINTMBSTT. 






DISTBIBUTOS. 

CHARLES DOUBBLE, 

ORIGINAL AGENCY OFFICE, 

ESTABLISHED 1845. 

14, SEEJEAITTS* INN, TEMPLE, LONDON, E.C. 

Publisher by Authority of Railway and Other Forms. 

MEMORANDA & ARTICLES, SPECIAL RESOLUTIONS, &o., 

Printed with accuracy and expedition ; every descnption of Share 
and other Certificates Engraved and Liihographed. 

COMPANIES' BOOKS, SEALS, &c., 

Prepared on the Shortest Notice ; and every 

laformation and Assistance rendered to the Profession. 

ANNUAL & OTHER RETURNS STAMPED & FILED. 



"The Companies' Acts, 1862 & 1867." 

(25 <t 26 VicL, e. 89.— 80 <fe 31 Viet., e. 131.) 




THE REQUISITE 



COMPANIES' Books 



KEPT IN STOCK BY 



RICHARD FLINT & CO., 

PRINTERS. STATIONERS, ACCOUNT BOOK MAKERS 
ENGRAVERS, LITHOGRAPHERS. DIE SINKERS, 

ETC.,' ETC., 

49, FLEET STREET, LONDON, E.G. 

{Comer of Serjeants* Inn.) 



SHABE CERTIFICATES, SHABE WABBANTS, 

PEBEN TUBES, &c.. 

Engraved and Printed on the most durable hand-made Paper 

or Parchment, 

MEMORANDA AND ARTICLES OF ASSOCIATION, 
SPECIAL RESOLUTIONS, &c.. 

Speedily Printed in the proper form for Begistration and 

Distribation. 

PROSPECTUSES AND EVERY OTflER DESCRIPTION OF PRINTING, 
IN LETTER-PRESS, LITHOGRAPHY, OR COPPER PLAIE. 

Every Requisite for the Counting House kept in Stock. 



VALUABLE LAW WORKS 

PUBLISHED BT 

STEVENS AND SONS 

(late stevens and norton), 
119, chakcebt lake, lokdoh, w.c. 

aprST^istsT 

N^ilso&'s Supzeme Const of Judicature Acts, Apellate Juris- 
diction Act, 1876, Rules of Court and Forms, with other Acts, Orders, 
Rules, and Regulations relating to the Supre me C ourt of Justice, with 
Practical Notes. Second Edition. By ARTHUR WILSON, of the 
InnerTemple,£arrister-at-Law. (Assisted by HARRT GREENWOOD, 
of lincoln^s Inn, Barrister-at-Law, and JOHN BIDDLE, of the Master 
of the Rolls Chambers.) Royal 12mo. 1878. Price IBs. doth (or Ump 
leather for the pocket, price 22s. 6d.) (Now ready.) 

^* A Large Paper Edition of the above (for Marginal Notes), Royal Byo. 
Price IL ot. doth (calf or limp leather, price 'S08.) (Now ready.) 

RTheato&'s Sleme&ts of International Law. — English Edition. 
Edited, with notes and appendix of Statutes and Treaties, bringing the 
work down to the present time, by A. C. BOYD, Esa., LL.B., Bamster- 
at-Law, Author of the " Merchant Shipping Laws.' Demv 8vo. 1878. 
Price 12. 88. doth. {jitst ready,) 

Shitty on Bills of Ezchango and Pzomissozy NoteSt '^ith 
references to the Law of Scotland, France, and America. Eleventh 
Editien. By JOHN A. RUSSELL, Esq., LL.B., one of Her Mio'esty's 
Counsel and a Judge of County Courts. Demy 8vo. 1878. Price 28^. cloth. 

lebastian on the Law of Tzado MaTks, — The Law of Trade 
Marks and their Registration, and matters connected therewith, in- 
duding a chapter on Goodwill. Together with Appendices containing 
Precedents of Injunctions, &c.; The Trade Marks Registration Acts, 
1875 — 7, and the Rules and Instructions thereunder ; the Merchandise 
Marks Act, 1862, and other Statutory enactments ; The United States 
Statute, 1870, the Treaty with the United States, 1877) and the New 
Rtdes and Instructions, February, 1878. With a copious Index. By 
LEWIS BOYD SEBASTIAN, B.O.L., M.A., of Lmcobi's Inn, Esq., 
Barrister-at-Law. Demy 8to. 1878. Price 14s. cloth. (Just ready.) 

XToodfaU's Landlord and Tenant. — With a full collection of 
Precedents and Forms of Procedure. Eleventh Edition. Containing 
an abstract of Leading Propositions and Tables of certain Customs of 
the Country. By J. M. LELY, of the Inner Temple, Esq., Bai-rister- 
at-Law. Royal 8vo. 1877. Price 11. 16s. cloth. (just ready.) 

Imith's (Josiah W.) Mannal of Common Law; for Practitioners 
and Students. Comprising the Fundamental Prindples and the Points 
most usually occurring in Daily life and Practice. By JOSIAH W. 
SMITH, B.C.L., Q.C., Judge of County Courts. Eighth Edition. 
12mo. 1878. Price 14s. doth. (Just readAf.) 

Imith'a Manual of Eqnity Jnxispradence. — ^A Manual of 
Equity Jurisprudence for Practitioners and Students, founded on the 
Works of Story, Spence, and other writers, and on more than a thousand 
subsequent oases, comprising the Fundamental Principles and the points 
of Equity usually occurring in General Practice. By JOSIAH W. 
SMITH, B.O.L., Q.O., Judge of County Courts. Twelfth Edition. 
12mo. 1878. Price 12s. 6d. cloth. (Just ready.) 

Imith'a Real and Pexaonal Pzopesty. — A Compencuuni of the 
Law of Real and Personal Property, primarily connected with Con- 
veyancing. Designed as a second book for Students, and as a digest of 
the most useful learning for Practitioners. Bv JOSIAH W. SMITH, 
B.C.L., Q.C., Judge of County Courts. Fifth Edition. In 2 con- 
venient volumes. Demy 8vo. 1877. Price 21. 2s. cloth. 

" The work before us will, we tmnk, be found of rery great service to the practitioner." 



-Solicitors' Journal. 

. . . "I know of no volume which so entirely ftUfilt the requirements of a student's 
ixt book."— IJVoni Dr. Rollit's Lecturt. 



^ 



y 



STEVENS AND SONS, 119, CHAWCERY LANE, W.C. 

Amonld oa tba Lkw of Uftsliia Innumno*. — Fifth Edition J 
DATID UACLACHLAN, Baq., Burister-ftt-Law, 2 Tola. 
8to. 1877. Pcioo 3(. cloth. 

Boyd's KeiohBiit Bhlpplag L&wa ; being a Consolidation o 
the Meroliant Shippins and Pa«Benger Acts from 1854 to 1876 inolos 
with Notes of oil the leading Engliali and Araericsn Ca«ea o 
sabj'ecta niFected by Legislatian ; and an Appeudii oontaining Ui 
RnleB Isaoed in October, 1876, forming a complete Treataae on 
time Law. By A. C. BOYD, LL.B., of the Inaer Temple, Esq^ BaiJ 
ter-at-Law, ami Midland Circuit. Demy 8to. 1876. Price II, fS«. olod 
"For priKtiul poipoiei the >ork nov produced by Ur. Boyd hu aocompllHhH 

almoit ill thalMinld bedetlredin aloglelatlTe ci>dB. . . . Tba tbIdb of incll r — ^ 

can bsrdty be ortr «tlmiled."— lr<tA Loa Timu. DKember B, ]8;S, 

i2dT 

Iniolvent "Conri Aot, of 1369, and' the Snles and Forms mwla under 

thoBB Aoti. Seoond Edition. By SOLAN'S VAUGHAN WILLIAMS, 

of Lincoln'i-Lin, aod WALTER VADOHAN WILLIAMS, of the 

Inner Temple; aeaiated by Fbanois Hallitt Hahdcahtli, of the 

Inner Temple, EBq9.,BarriBterB.al-Law. 8to. 1376. Prios 1 1. Sa. eloth. 

" rt mold be diffloull to .psak Id terma of nodne prafM of the prwent wor- " 

'• The pmant edition <b i gr»t tanprovemenl."— AiJMfin'f' Jovntal, Angus 

Knaaeira Tieatla* on. Cilmem uid BIUd«^«uiazs. — Fifth 

Edition. By SAUUEL PRENTICE, Esq., one of Her Hiyeitv's 

Gonnsel. 3 vols. Boyal 8to. 1877. Price 51. ISs. 6d. cloth. 

" AUeratlons hiva been mads in the arrangement of the worlc, which, without Inlw- 

feriOE with Ehe geuDial pJan, ats fufficient to sbow that great care and thought have 

b(en bfstowfld. .... We are amazed at (he patienoe, iadiutrj And skill wblcb ai« 

exhibited In the coUecUon aad airaDggnient of all tbli mau of JeBriilng.''~l>iU IfuKj, 

AddltHMi aa Ooutxaota ; being a Treatise on the Law of Contracts. 

By C, G. ADDiaON, Eeq., Anthor rf the "Lawof Torta." Seventh 
EditiOD. By L. W. CAVE, one of Her Majesty's Counsel, Beoordar 
ofLineoln. Boyal Sm. 187S. Price 11. 18t. cloth. 
" At preeeDt Ihls is by or the best book opon the Iaw oF Goatraot posscflsed by the 
pn^lMtiuu, and ii ia a Ihcronghly piactlcal bDak."-~Iaii> Timei. 

Rogeia on EleetloBS, Reglatnttlon, ftud Election As«Bcy. — 

With an Appendix of Statutes and Forms. Twelfth Edition. By 7. 

S. P. WOLFEBSTAN, Baq., BarrUter-at-Law. 12mo. 1376. Plica 

IE. lOt. cloth. 

" Mr. WolfenCan hss added a new chapter on election aiEenay, which conlaioi s carflful 

and laluable dlgajl of the d«clsk>na and dicta eu (bii thorny sohjeot."— &iJfc<Mri' 

Jmrnal, October 3S. IfiTB. 

"The work mslDtains its rcptttatlonu a well arraDged Uagazlns of aU the anthorltles 
on tbe inbiect."— iais Jvurnal, August 19, I8IS. 

Thiing a (R.) Joint Stock OonkpMilei La'w. — Tbe Law and 

Practice of Joint Stock and other Public Companies, inelnding aU the 
Ststntee, with Notes, a Collection of Preoedenta of Hemoranda and 
Artiele* of Assooiatton, and aU tbe other Forma required in Making, 
Admiuistering, and Winding-up Companies. By SiB HENKY 
TURING, KC.B., the Parliamentary Counsel. Third Edition, coa- 
aiderably enlarged, wilh all the Cases brou4(ht down to the preaeut 
time. By GERALD A. K. FITZGERALD, of Lincoln's Inn, Esq., 
Barrister -at'Law, and FeUow of St. John's College, Oxford. 12mo. 

1875. Price 11. oloth, 
"Thii, aa the work of the otigina] draugbt>oun of 

well-linowu Pailiainonlarif counarl. Sir Hom'y Thrlng. 

Frttchud'a Qnutez Seaatona.- 

Procedure of the Quarter Seasic 

Matters. By THOMAS SIERELl 
Temple, Esq., Barrister -at-Law, " 

1876. Price 2(. 2i. oloth. 
" We oDgmlnlala Mr. Prltchard no the i 

chaoUc muB he baa dealt vrlth, aod we think 
T™nii*kiiig."—ia«Jonrna<, April W, IBH. 




